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PART |. FINANCI AL | NFORVATI ON
Item 1. Financial Statenents.

CARNI VAL CORPORATI ON

CONSOL| DATED BALANCE SHEETS

( UNAUDI TED)

(in thousands, except par val ue)

ASSETS
Current Assets
Cash and cash equival ents
Account s receivabl e, net
Consunabl e i nventories
Prepai d expenses and ot her
Fair value of hedged firm comr tnents
Total current assets

Property and Equi prent, Net
I nvestnents in and Advances to Affiliates

Goodwi I |, | ess Accumul ated Anortization of
$109, 863 and $99, 670

O her Assets

Fair Val ue of Hedged Firm Comri tnents

LI ABI LI TIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Current portion of |ong-term debt

Account s payabl e

Accrued liabilities

Cust oner deposits

Di vi dends payabl e

Fair val ue of derivative contracts

Total current liabilities

Long- Ter m Debt

Deferred Incone and Other Long-TermLiabilities
Fair Value of Derivative Contracts

Commi t ment s and Contingencies (Note 5)

Shar ehol ders’ Equity

Common St ock; $.01 par val ue; 960, 000 shares
aut hori zed; 619,856 and 617,568 shares
i ssued

Additional paid-in capita

Ret ai ned ear ni ngs

Unear ned stock conpensation

Accunul at ed ot her conprehensive | oss

Treasury Stock; 33,848 and 33,087 shares at cost

Total sharehol ders’ equity

May 31, Novenber 30
2001 2000
$ 666, 590 $ 189, 282
113, 743 95, 361
100, 628 100, 451
175, 241 164, 388
88,175
1,144, 377 549, 482
8, 381, 309 8,001, 318
361, 987 437, 391
684, 891 701, 385
137, 595 141, 744
594, 736

$11, 304, 895 $9, 831, 320

$ 417,818 $ 248,219
314, 866 332, 694
280, 192 302, 585
928, 210 770, 425

61, 531 61,371
91, 665
2,094, 282 1, 715, 294
2,416, 693 2,099, 077
143, 839 146, 332
596, 291
6, 199 6,176
1, 801, 548 1,772, 897
5,076, 008 4,884, 023
(13, 393) (12, 283)
(88, 935) (75, 059)
(727, 637) (705, 137)
6, 053, 790 5,870, 617

$11, 304, 895 $9, 831, 320

The acconpanyi ng notes are an integral part of these consolidated financia

statenments.
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CARNI VAL CORPORATI ON
CONSOLI DATED STATEMENTS OF OPERATI ONS

( UNAUDI TED)
(in thousands, except per share data)
Si x Mont hs Three Mont hs
Ended May 31, Ended May 31
2001 2000 2001 2000
Revenues $2, 086, 731 $1,700,005 $1,079,125 $875, 127
Costs and Expenses
Operati ng expenses 1, 201, 454 962, 561 601, 334 497,121
Selling and adm nistrative 310, 455 241,706 154, 564 120, 827
Depreci ation and anortization 183, 950 135,892 92, 359 68, 288
1, 695, 859 1, 340, 159 848, 257 686, 236
Operating Incone Before
(Loss) Incone From Affiliated
Oper ations 390, 872 359, 846 230, 868 188, 891
(Loss) Incone From Affiliated
Oper ations, Net (44, 024) (5,909) (22,961) 5,528
Operating | ncone 346, 848 353, 937 207, 907 194, 419
Nonoperati ng (Expense) |ncone
Interest incone 9,778 11, 459 6, 000 4,520
I nterest expense, net of
capitalized interest (62,110) (15, 460) (30, 238) (6,871)
Ot her incone, net 12, 326 18, 246 380 9, 349
I ncome tax benefit 8,071 7,291 2,914 2,539
(31, 935) 21,536 (20, 944) 9,537
Net | ncone $ 314 913 $ 375,473 $ 186,963 $203, 956
Ear ni ngs Per Share:
Basi c $.54 $.61 $.32 $.34
Di | uted . 54 .61 .32 .34

The acconpanyi ng notes are an integra
st at ement s.

part

w

of these consolidated financial



CARNI VAL CORPORATI ON
CONSOLI DATED STATEMENTS OF CASH FLOWS
( UNAUDI TED)
(in thousands)

Si x Mont hs Ended May 31

2001 2000
OPERATI NG ACTI VI TI ES
Net incone $314, 913 $375, 473
Adj ustnents to reconcile net incone
to net cash provided from operations:
Depreci ation and anortization 183, 950 135, 892
Di vi dends received and | oss
fromaffiliated operations, net 56, 910 19, 019
O her (4, 316) 562
Changes in operating assets and liabilities:
I ncrease in:
Recei vabl es (18, 595) (34,919)
Consunabl e i nventories (178) (10,672)
Prepai d expenses and ot her (8, 860) (30, 733)
(Decrease) increase in:
Account s payabl e (17,830) (1, 256)
Accrued liabilities (23,501) (17, 356)
Cust oner deposits 157, 786 178, 567
Net cash provided from operating
activities 640, 279 614, 577
I NVESTI NG ACTI VI TI ES
Additions to property and equi pnent (591, 527) (392, 437)
Decrease in short-terminvestnents 132 23,596
O her, net 32,322 (12, 484)
Net cash used for investing activities (559, 073) (381, 325)
FI NANCI NG ACTI VI TI ES
Proceeds from |l ong-term debt 1,962, 694 7,477
Princi pal paynents of |ong-term debt (1, 443,563) (7,902)
Di vi dends pai d (122, 766) (129, 593)
Proceeds fromissuance of Comon Stock, net 2,895 5,705
Purchase of Treasury Stock (335, 143)
O her (11, 481)
Net cash provided from (used for)
financing activities 387,779 (459, 456)
Ef fect of exchange rate changes on cash and
cash equival ents 8,323
Net increase (decrease) in cash and
cash equival ents 477, 308 (226, 204)
Cash and cash equi val ents at begi nni ng
of period 189, 282 521,771
Cash and cash equival ents at end of period $666, 590 $295, 567

The acconpanyi ng notes are an integral part of these consolidated financial

st at enment s.



CARNI VAL CORPORATI ON
NOTES TO CONSOLI DATED FI NANCI AL STATEMENTS
( UNAUDI TED)

NOTE 1 - BASIS OF PRESENTATI ON

The acconpanyi ng financial statements have been prepared, wthout audit,
pursuant to the rules and regul ations of the Securities and Exchange Conmmi ssion
As used in this document, the terms "we," "our," and "us" refers to Carnival
Corporation and its consolidated subsidiaries.

The acconpanyi ng consol i dated bal ance sheet at May 31, 2001 and the
consol idated statenents of operations for the six and three nmonths ended May 31
2001 and 2000 and the consolidated statenments of cash flows for the six nonths
ended May 31, 2001 and 2000 are unaudited and, in the opinion of our managenent,
contain all adjustnents, consisting of only normal recurring accruals, necessary
for a fair presentation. During fiscal 2000, we accounted for our 50% interest in
Costa's operating results using the equity nethod and recorded our portion of
Costa's operating results as earnings fromaffiliated operations. Since we
acquired the remaining 50% interest in Costa in late 2000, commencing in fisca
2001, Costa's results of operations were consolidated in the same manner as our
ot her subsi diaries.

Qur operations are seasonal and results for interimperiods are not

necessarily indicative of the results for the entire year
prior periods have been reclassified to conformw th the current

presentati on.

NOTE 2 - PROPERTY AND EQUI PMENT

Certain anpunts in
period' s

Property and equi pment consisted of the followi ng (in thousands):

May 31, Novenber 30,

2001 2000
Shi ps $8,972, 691 $8, 575, 563
Shi ps under construction 437, 313 320, 480
9, 410, 004 8, 896, 043
Land, buildings and inprovenents 285,777 279, 095
Transportation equi pnent and ot her 320, 339 310, 525
Total property and equi pnent 10, 016, 120 9, 485, 663

Less accurul at ed depreciation and

anortization (1,634, 811) (1, 484, 345)
$8, 381, 309 $8, 001, 318



Capitalized interest, primarily on ships under construction, amunted to
$14.5 million and $21.5 mllion for the six nmonths ended May 31, 2001 and 2000,
respectively, and $8.0 million and $11.5 mllion for the three months ended My
31, 2001 and 2000, respectively.

NOTE 3 - LONG TERM DEBT

Long-term debt consisted of the following (in thousands):

May 31, Novenber 30
2001 (a) 2000 (a)
Euro note, secured by one ship, bearing
i nterest at euribor plus 0.5% (5.3% at
May 31, 2001), due through 2008 $ 129,082 $ 141,628
Commerci al paper, bearing interest at 4.7%
at May 31, 2001, due in 2001 248, 206 342, 846
$200 million multi-currency revolving credit
facility drawn in euros 160, 862

Unsecur ed Debentures and Notes, bearing

interest at rates ranging fromé6.15%to

7.7% due through 2028 848, 719 848, 657
Unsecured euro notes, bearing interest at

rates ranging fromeuribor plus 0.19%to

euribor plus 1.0% (5.2%to 5.8% at

May 31, 2001), due 2001, 2005

and 2006 (b) 727,948 475, 400

Unsecured 5.57% euro notes, due in 2006 250, 337
Unsecured euro note, bearing interest at

euri bor plus 0.25% 338,676
Unsecured 2% Converti bl e Debentures, due in 2021 600, 000

O her 30, 219 39, 227

2,834,511 2,347, 296

Less portion due within one year (417, 818) (248, 219)

$2, 416, 693 $2, 099, 077

(a) Al borrowings are in U S. dollars unless otherwi se noted. Euro denom nated
not es have been translated to U S. dollars at the period end exchange rate.

(b) In May 2001, we entered into a five-year, $218 nillion unsecured euro
denom nated revolving credit facility, of which $192 mllion was avail abl e at
May 31, 2001. We intend to refinance a $66 million unsecured euro note, due

in 2001, with proceeds fromthis revolver and, accordingly, have classified
this $66 mllion of outstanding debt as long-termin the May 31, 2001 bal ance
sheet .

In April 2001 we issued $600 nmillion of unsecured 2% debentures which are
convertible into our Conmon Stock at a conversion price of $39.14 per share,
subj ect to adjustment, during any fiscal quarter for which the closing price of
our Common Stock is greater than $43.05 for 20 out of the last 30 trading days of
the preceding fiscal quarter. This condition was not net during the quarter ended
May 31, 2001 and, accordingly, the 15.3 mllion shares issuable upon conversion
are not included in our earnings per share conputation (see Note 9). Upon
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conversi on of the debentures we may choose to deliver, in |lieu of our Conmon
Stock, cash or a conbination of cash and Common Stock with a total value equal to
the val ue of the Common Stock otherw se deliverable. Subsequent to April 15,
2008, we may redeemthe debentures for cash at their face value plus any unpaid

accrued interest. |In addition, at the option of the debenture holders, on any
April 15 of 2005, 2008, and 2011, we nay be required to repurchase any outstanding
debentures at their face value plus any unpaid accrued interest. |If such option

is exercised by the holders, we may choose to pay the purchase price in cash
shares of Comrmon Stock or a conbination of cash and Common Stock

Effective July 2001, we replaced our expiring $1 billion unsecured revol ving
credit facility and our $200 million unsecured nulti-currency revolving credit
facility with a $1.4 billion unsecured multi-currency revolving credit facility,

due June 2006. The new revolving credit facility bears interest at |ibor/euribor
plus 17 basis points ("BPS"), which will vary based on changes to our debt rating,
if any, and provides for a facility fee of eight BPS. Simlar to our prior
facility, our conmercial paper prograns are supported by this new facility and,
accordingly, any funds outstandi ng under our conmercial paper prograns reduce the
aggregat e anount avail able under this facility.

NOTE 4 - SHAREHOLDERS' EQUITY

Qur Articles of Incorporation authorize our Board of Directors, at its
discretion, to issue up to 40 mllion shares of Preferred Stock. The Preferred
Stock is issuable in series which may vary as to certain rights and preferences at
the discretion of our Board of Directors and has a $.01 par value. At My 31
2001 and Novemnber 30, 2000, no Preferred Stock had been issued.

During the six nonths ended May 31, 2001 and 2000, we decl ared cash divi dends
of $.21 per share each period, or an aggregate of $122.9 million and $128.2
mllion, respectively.



NOTE 5 - COVM TMENTS AND CONTI NGENCI ES
Ship Conm tnents

A description of ships under contract for construction at May 31, 2001 was as
follows (dollars in mllions):

Expect ed Esti mat ed
Service Passenger Tot al
Shi p Dat e( 1) Shi pyard Capaci ty(2) Cost ( 3)
Carnival Cruise Lines
Carnival Pride 1/ 02 Masa- Yards (4) 2,124 $ 375
Carni val Legend 9/ 02 Masa- Yards (4) 2,124 375
Carni val Conquest 12/ 02 Fi ncanti eri 2,974 500
Carnival dory 8/ 03 Fi ncanti eri 2,974 500
Carnival Mracle 4/ 04 Masa- Yards (4) 2,124 375
Carni val Val or 11/ 04 Fi ncantieri (4) 2,974 500
Total Carnival Cruise Lines 15, 294 2,625
Hol I and Anmerica Line
Zui der dam 11/ 02 Fi ncantieri (4) 1,848 410
Qost er dam 8/ 03 Fi ncantieri (4) 1,848 410
Newbui | d 2/ 04 Fi ncantieri (4) 1,848 410
Newbui | d 10/ 04 Fi ncantieri (4) 1,848 410
Newbui | d 6/ 05 Fi ncantieri (4) 1,848 410
Total Holland America Line 9, 240 2,050
Costa Crui ses
Costa Mediterranea 7/ 03 Masa- Yards (5) 2,114 315
Costa Fortuna 1/ 04 Fi ncantieri (6) 2,720 370
Costa Magi ca 12/ 04 Fi ncantieri (6) 2,720 370
Total Costa Cruises 7,554 1, 055
Cunard Line
Queen Mary 2 12/ 03 Chantiers de
| " Atl anti que(4) 2,620 780
Total Cunard Line 2,620 780
Tot al 34, 708 $6, 510

(1) The expected service date is the date the ship is expected to begin revenue
generating activities.

(2) I'n accordance with cruise industry practice, passenger capacity is
cal cul at ed based on two passengers per cabin even though sone cabi ns can
accompdat e three or four passengers.

(3) Estimated total cost of the conpleted ship includes the contract price with
the shi pyard, design and engi neering fees, capitalized interest, various owner
supplied items and construction oversight costs.

(4) These construction contracts are denom nated in German marks, ltalian lira
or euros and have been fixed into U.S. dollars through the utilization of forward
foreign currency contracts.
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(5) This construction contract is denonminated in German marks which has a fixed
exchange rate with Costa’s functional currency, which is the Italian lira. The
estimated total cost has been translated into U.S. dollars using the May 31, 2001
exchange rate.

(6) These construction contracts are denomnated in Italian lira, and the
estimated total costs have been translated into U.S. dollars using the May 31
2001 exchange rate.

In connection with the ships under contract for construction, we have paid
approximately $437.3 mllion through May 31, 2001 and we antici pate paying
approxi mately $620 million during the twelve month period ending May 31, 2002 and
approximately $5.5 billion thereafter.

Litigation

Several actions (collectively the "Passenger Conplaints") have been filed
agai nst us on behal f of purported classes of persons who paid port charges to
Carnival Cruise Lines ("Carnival"), Holland Anerica Line ("Holland Anerica") and
Costa Cruises ("Costa"), alleging that statenments made in advertising and
pronmoti onal materials concerning port charges were fal se and misleading. The
Passenger Conpl aints allege violations of the various state consuner protection
acts and clainms of fraud, conversion, breach of fiduciary duties and unjust
enrichment. Plaintiffs seek conpensatory damages or, alternatively, refunds of
portions of port charges paid, attorneys' fees, costs, prejudgment interest,
puni ti ve danages and injunctive and declaratory relief.

Carnival recently entered into an agreenent to settle the Passenger Conpl ai nt
filed against it. A final order and judgnent approving the settlenent was signed
by the trial court. Under the settlenment agreenment, Carnival would issue trave
vouchers with a face value of $25-$55 depending on specified criteria, to certain
of its passengers who sailed between April 1992 and June 1997. The vouchers al so
provi de class nmenmbers with a cash redenption option of up to 20% of the face
val ue. The aggregate face value of travel vouchers that Carnival wll issue,
assum ng no cash redenptions, is approximtely $125 mllion. Alternatively, if
all passengers el ect the cash redenption feature, the vouchers could be redeened
for approximately $25 nmillion in cash. Pursuant to the settlenment, Carnival wll
pay the plaintiffs' legal fees awarded by the court. Several plaintiffs who had
asserted objections to the settlement filed a notice of appeal fromthe trial
court order approving the settlenent.

Hol I and Armerica Tours has entered into a settlenment agreement for the one
Passenger Conplaint filed against it. The settlenment agreenment was approved by
the trial court on Septenmber 28, 1998. Under the settl enent agreenent, Holl and
Armerica woul d issue a total of approximately $14 million in travel vouchers with a
face value of $10-$50 depending on specified criteria, to certain of its
passengers who are U. S. residents and who sail ed between April 1992 and Apri
1996, and would pay a portion of the plaintiffs' |egal fees.

One nmenber of the Holland America Tours settlement class appealed the trial
court's approval of the settlenment. In August 2000, the court of appeals refused
to approve the settlement and remanded the case to the trial court. At the
request of Holland America Tours, the Washi ngton Suprenme Court has agreed to
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review the court of appeals ruling. A decision by the Washi ngton Suprenme Court is
expected by the end of 2001

At May 31, 2001 and Novenber 30, 2000, an estimated accrued liability of
approximately $24 mllion has been included in the acconpanyi ng bal ance sheets for
the estimted cash redenptions and settlenent costs of the Passenger Conplaints.

If the Passenger Conplaint settlements are inplenented as descri bed above,
the amobunt and timng of the travel vouchers to be redeened for travel and the
effects of the travel voucher redenption on revenues are not reasonably
determi nable. Accordingly, we will account for the non-cash redenption of the
vouchers as a reduction of future revenues.

Several actions have been filed against Carnival, Holland America Tours and
Costa alleging that they violated the Anericans with Disabilities Act ("ADA") by
failing to make certain of their cruise ships accessible to individuals with
disabilities (collectively the "ADA Conmplaints"). Plaintiffs seek injunctive
relief and fees and costs. Carnival has reached an agreenent with the plaintiffs

to settle its ADA Conplaint. Pursuant to the agreenment, Carnival wll nmake
certain nmodifications to its existing 15 ships. The final hearing is schedul ed
for September 25, 2001, when it is anticipated that the court will issue final
approval of this settlenment. W believe that the estimted total cost of the
nmodi fications will not have a material effect on our financial position. The

actions agai nst Holland America Tours and Costa are proceeding.

Several actions filed in the U S District Court for the Southern District of
Fl ori da against us and four of our officers on behalf of a purported class of
purchasers of our Comon Stock were consolidated into one action in Florida (the
"Stock Purchase Conplaint"). The plaintiffs are clainmng that statenents we made
in public filings violate federal securities |aws and seek unspecified
conpensat ory damages, attorneys' fees and costs and expert fees. This action is
proceedi ng.

It is not now possible to deternmine the ultimte outcone of the pending
Passenger, ADA and Stock Purchase Conplaints, if such clains should proceed to
trial. W believe that we and our officers, as applicable, have nmeritorious
defenses to these clains and, accordingly, we all intend to vigorously defend
agai nst all such cl ai ns.

I n August 2000, we received a grand jury subpoena requesting that we produce
docunents and records concerning environnmental matters. W produced docunments in
response to the subpoena and are engaged in discussions with the Ofice of the
United States Attorney for the Southern District of Florida. No charges have been
| odged against us. |In the event that the investigation results in adverse
findings with regard to our conpliance with U S. laws pertaining to the
environnment, a judgnment could include fines and mandatory provisions relating to
future conpliance practices, anong other forms of relief. The ultimte outcone of
this matter cannot be deternmined at this tine.

In February 2001, Holland Anerica Line, Inc. ("HAL, Inc."), our wholly owned
subsidiary, received a grand jury subpoena requesting that it produce docunents
and records relating to the air em ssions from Holl and America ships in Al aska.
HAL, Inc. is responding to the subpoena.
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Costa has instituted arbitration proceedings in Italy to confirmthe validity
of its decision not to deliver its ship, the Costa Classica, to the shipyard of
Canmmel | Laird Holdings PLC ("Cammel |l Laird") under an approximate $70 nillion
contract for the conversion and | engthening of the ship. Costa has also given
notice of term nation of the contract. It is expected that the arbitration
tribunal's decision will be made by early 2003. |In the event that an award is
given in favor of Cammell Laird the anpunt of damages which Costa will have to
pay, if any, is not currently determnable. In addition, it is not currently
possible to deternmine the ultimte outcone of this matter, however, we believe
that the arbitration proceeding will result in a favorable outcone for us.

In the normal course of business, various other clains and | awsuits have been
filed or are pending against us. The majority of these clains and | awsuits are
covered by insurance. W believe the outcone of any such suits, which are not
covered by insurance, would not have a material adverse effect on our financial
st at ement s.

Conti ngent Obligations

We have certain contingent obligations, including letters of credit, to
participants in |lease out and | ease back type transactions for three ships which,
at May 31, 2001, totaled approximately $779 mllion. Only in the renote event of
nonperformance by certain major financial institutions, all of which have |ong-
termcredit ratings of AAA or AA, would we be required to nake any paynments under
these contingent obligations. Between 2017 and 2022, as applicable, we have the
right to exercise purchase options that would term nate these transactions.

O her Contingency

In February, 2001, a three judge panel of the Ninth U S. Circuit Court of
Appeal s overturned a decision of the U S. District Court for the District of
Al aska and ordered the District Court to enjoin a 1996 decision by the Nationa
Park Service ("NPS") that had authorized additional cruise ship entry pernits for
G acier Bay National Park. The Court of Appeals held that the NPS should have
prepared an environnental inpact statenent prior to increasing the nunmber of
permts. As a consequence of the 1996 NPS decision, Holland America had been able
to obtain additional entry permts for the 2000-2004 period. Oher cruise |ines
had al so received additional entry permits. At this tinme it is not clear whether
the court injunction will affect the remaining portion of the 2001 Al aska cruise
season since the District Court was given discretion as to whether or not to defer
i ssuing the injunction until after the 2001 season. W anticipate that a decision

regarding the injunction will be made in late July 2001. |In addition, the
decision can still be appealed by the NPS to the U S. Supreme Court. Holl and
America will also be clarifying with the NPS as to exactly how many pernmits may be
i mpacted. However, nost Holland Anerica pernmits will not be withdrawn as a result
of this decision since they were in effect prior to the 1996 decision. In

addition, alternative destinations in Al aska can be substituted for d acier Bay.
Accordingly, we believe that if any pernmits are withdrawn, the inpact on our
financial statements will not be material
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NOTE 6 — DERI VATI VE | NSTRUMENTS AND HEDA NG ACTI VI Tl ES

Ef fective Decenmber 1, 2000, we adopted Statenent of Financial Accounting
St andards ("SFAS") No. 133, as anended, "Accounting for Derivative Instrunments and
Hedgi ng Activities", which requires that all derivative instrunments be recorded on
the bal ance sheet at their fair value. Derivatives that are not hedges must be
recorded at fair value and the changes in fair value nust be included in earnings.

If a derivative is a fair value hedge, changes in the fair value of the

derivative are of fset against the changes in the fair value of the underlying
hedged firmcomitments. |If a derivative is a cash flow hedge, changes in the
fair value of the derivative are recognized in other conprehensive (loss) income
until the underlying hedged itemis recognized in earnings. The ineffective
portion of a hedge derivative' s change in fair value is inmediately recognized in
earni ngs. For the periods ended May 31, 2001, all net changes in the fair val ue of
both the fair value hedges and the related hedged firm conm tnents and the cash
fl ow hedges were immterial, as were any ineffective portions of these hedges.

We have not nade any changes to our hedge-rel ated ri sk managenent policies as
a result of adopting SFAS No. 133. The fair value of hedged firm conm tnent
assets on our bal ance sheet represents the unrealized gains on our shipbuilding
commitments denom nated in foreign currenci es because of the strengthening of the
dol l ar versus these currencies. The fair value of derivative contract liabilities
principally represents the unrealized | osses on our forward foreign currency
contracts relating to those sane shipbuilding commtrments, which are used to fix
the cost of our shipbuilding comrtnents in U S. dollars.

NOTE 7 — COVPREHENSI VE | NCOVE

Conpr ehensi ve incone was as follows (in thousands):

Si x Mont hs Three Mont hs
Ended May 31, Ended May 31,
2001 2000 2001 2000
Net incone $314, 913 $375,473 $186, 963 $203, 956
SFAS No. 133 transition adjustnent (4, 214)
Changes in securities valuation
al | owance 8,133 (1, 690) 6, 957 (906)
Foreign currency translation
adj ust nent (16, 964) (35,233) (18,861) (16, 544)
Changes related to cash
fl ow derivative hedges (831) (4, 246)
Tot al conprehensive incone $301, 037 $338, 550 $170,813 $186, 506
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NOTE 8 - SEGVENT | NFORMATI ON

Qur
brands in fiscal

Ccrui se segnent

based on the simlarity of their
revenues are conprised of sales of passenger
air transportation to and fromthe crui se ships,
rel ated services.

cases,
onboard activities and ot her

i ncluded six cruise brands in fisca
2000 whi ch have been aggregated as a single operating segnent
characteristics.
crui se tickets,

econom ¢ and ot her

The tour

operations of Holland America Tours.

Sel ect ed segnent

Crui se

Tour

Affiliated operations

I ntersegnent elimnnation
Cor por at e

Crui se

Tour

Affiliated operations

I ntersegnent elimnnation
Cor por at e

Sel ect ed segnent

our

Revenues
Net | oss

The tabl e above represents 100% of the affiliated conpanies

and i ncludes Costa in 2000 but

i nformati on which is not
affiliated operations segment was as follows (in thousands):

Si x Mont hs Ended

2001 and five cruise

Crui se

i ncluding, in some

and revenues fromcertain
segnent

represents the

i nformati on was as follows (in thousands):

Si x Mont hs Ended

May 31, 2001 May 31, 2000
Operating Operating
i ncome i ncome
Revenues (1 oss) Revenues (1 oss)

$2, 054,591 $415,592 $1,663,135 $384,831

38,758 (18, 161) 44,768 (17, 946)
(44, 024) (5, 909)
(6, 618) (7, 898)
(6, 559) (7, 039)
$2. 086,731 $346.848 $1.700,.005 $353,937

Three Mont hs Ended

Three Mont hs Ended

May 31, 2001 May 31, 2000
Operating Operating
i ncome i ncome
Revenues (1 oss) Revenues (1 oss)

$ 1,054,200 $241,236 $ 845,284 $200, 697

31, 070 (7, 682) 37,333 (6, 394)
(22, 961) 5,528
(6, 145) (7, 490)
(2, 686) (5, 412)
$ 1.079.125 $207.907 $ 875 .127 $194, 419

Si x Mont hs
Ended May 31,
2001 2000

$3,.131, 848 $2,547, 083
$ (160,.258) $ (48,452)

i ncl uded in our

consol i dat ed operations for

Three Mont hs
Ended May 31,
2001 2000

$1.631,094 $1.376,529
$ (83.421) $  (4.428)

not in 2001.
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NOTE 9 - EARNI NGS PER SHARE

Ear ni ngs per share were conputed as follows (in thousands, except per share

dat a) :
Si x Mont hs Three Mont hs
Ended May 31, Ended May 31,
2001 2000 2001 2000
BASI C:
Net incone $314, 913 $375, 473 $186, 963 $203, 956
Aver age conmon shares out st andi ng 584, 001 611, 559 584,150 606, 051
Ear ni ngs per share $ .54 3 .61 % .32 3 .34
DI LUTED:
Net incone $314, 913 $375, 473 $186, 963 $203, 956
Aver age conmon shares outstandi ng 584, 001 611, 559 584, 150 606, 051
Ef fect of dilutive securities-
shares issuabl e under various
stock pl ans 2,381 2,603 2,238 1,908
Aver age shares outstandi ng
assum ng dilution 586, 382 614, 162 586, 388 607, 959
Ear ni ngs per share $ .54 _$ .61 % .32 $ .34

NOTE 10 — RECENT ACCOUNTI NG PRONOUNCEMENT

In Decenmber 1999, the Securities and Exchange Conmi ssion ("SEC') rel eased
Staff Accounting Bulletin ("SAB") 101, "Revenue Recognition in Financial
Statenents" to provide guidance on the recognition, presentation and disclosure of
revenues in financial statenments. In June 2000, the SEC i ssued SAB 101B, which
del ays our inplenentation date of SAB 101 until not later than Septenber 1, 2001
We believe that our current revenue recognition policies are in conformty, in al
mat erial respects, with this SAB and do not expect that our adoption of this SAB
will have a material inmpact on our financial statenents.

NOTE 11 — SUBSEQUENT EVENTS

On June 1, 2001 we sold our investnment in Airtours plc which resulted in a
nonoperating net gain of approximately $100 nmillion and net cash proceeds of
approximately $492 million which will be recorded in our third fiscal quarter of
2001.

On July 6, 2001 we entered into an agreenment to sell the Seabourn Goddess
and Seabourn Goddess Il, which is anticipated to close on August 31, 2001. W
expect that a nonoperating |oss of approximately $13 mllion will be recorded in
the third quarter of fiscal 2001 as a result of this sale.
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Item 2. Managenent’'s Di scussi on and Anal ysis of
Fi nanci al Condition and Results of Operations.

Certain statements under Item 2, "Managenent's Di scussion and Anal ysis of
Fi nanci al Condition and Results of Operations", constitute "forward-Iooking
statenents" under the Private Securities Litigation Reform Act of 1995. See "PART
I'l. OTHER | NFORMATION, Item 5. (a)Forward-Looki ng Statenents".

RESULTS OF OPERATI ONS

We earn our cruise revenues primarily from
? the sale of passenger cruise tickets, which includes accommpdati ons,
nmeal s, and nost onboard activities,
? the sale of air transportation to and fromthe cruise ships and
? the sale of goods and services on board the cruise ships, such as casino
gam ng, bar sales, gift shop sales and other rel ated services.

We al so derive revenues fromthe tour and rel ated operations of Holl and
Anerica Tours.

For sel ected segnment information related to our revenues, operating income
and affiliated operations segnent see Note 8 in the acconpanying financi al
statenents. Operations data expressed as a percentage of total revenues and
selected statistical information was as foll ows:

Si x Mont hs Three Mont hs
Ended May 31, Ended May 31,
2001 2000 2001 2000
Revenues 100% 100% 100% 100%
Costs and Expenses
Operati ng expenses 58 57 56 57
Selling and adm nistrative 15 14 14 14
Depreci ati on and anortization ~ 9 8 ~ 9 8
Operating Income Before (Loss) |ncone
fromAffiliated Operations 18 21 21 21
(Loss) Inconme fromAffiliated
Oper ations, Net (2) - (2) 1
Operating I ncone 16 21 19 22
Nonoperati ng (Expense) |ncone (1) 1 (2) 1
Net |ncone _15% _22% _17% _23%
Sel ected Statistical Information (in thousands):
Passengers carried 1,602 1, 208 816 643
Avai |l abl e | ower berth days 10, 095 7,704 5,151 3,990
Cccupancy percent age 103. 9% 102. 8% 102. 5% 102. 3%

Note: Commencing in fiscal 2001, our statenents of operations and sel ected
statistical information include the consolidation of Costa’'s results of
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operations. In fiscal 2000, Costa's results of operations were included in
affiliated operations and were not included in the 2000 statistical information.

GENERAL

Qur cruise and tour operations experience varying degrees of seasonality. Qur
revenue fromthe sale of passenger tickets for our cruise operations is nmoderately
seasonal. Historically, demand for cruises has been greatest during the sunmer
mont hs. Qur tour revenues are highly seasonal, with a vast ngjority of tour
revenues generated during the late spring and summer nonths in conjunction with
t he Al aska cruise season.

Through fiscal 2000, we recorded our share of Airtours and Costa's operating
results in earnings fromaffiliated operations on a two-nmonth |ag basis. Beginning
in fiscal 2001, all of Costa’'s results of operations were consolidated into our
financial statements on a current nonth basis, thus elimnating the two-nonth | ag
in reporting Costa's results of operations. This change in the timng of
reporting periods, as well as Costa' s greater seasonality, will increase the
seasonality of our quarterly results of operations, nmost significantly between our
third and fourth fiscal quarters. Costa’'s seasonally strong sunmer results of
operations will be recorded in the Conpany’s third quarter in fiscal 2001 versus
in the fourth quarter in fiscal 2000.

In addition, on June 1, 2001 we sold our investnent in Airtours and,
accordingly, will cease recording Airtours’ results in our affiliated operations
as of the beginning of our third quarter of fiscal 2001. Historically, Airtours’
results have been very seasonal, with | osses recorded in the first half of our
fiscal year and substantially all of Airtours' profits being recognized in our
fourth quarter. On an annual basis, the sale of our investment in Airtours is not
expected to be dilutive to our earnings and thus, is not expected to be dilutive
to our fiscal 2002 earnings per share. However, because of the seasonality of
Airtours’ profitability, the sale of our Airtours investnent is expected to reduce
our second half of fiscal 2001 net earnings by approximately $.07 to $.08 per
share, excluding the one-tinme gain fromthe sale (see Note 11 in the acconpanyi ng
financial statements for a discussion of this gain).

Aver age passenger capacity for our cruise brands, excluding Costa, is
expected to increase by 10.2% and 6.4% in the third and fourth quarters of fisca
2001, respectively, as conpared to the sane periods of fiscal 2000. These
increases are primarily a result of the introduction into service of the Carniva
Victory in August 2000, Holland Anerica’s Ansterdamin October 2000, and the
Carnival Spirit in April 2001, partially offset by the withdrawal from service of
Hol I and Arerica’s N euw Ansterdam in October 2000 and the expected sale of the
Seabourn Goddess | and Seabourn Goddess Il in August 2001. The consolidation of
Costa in fiscal 2001 is expected to increase our consolidated capacity by an
additional 21.5% and 20.3% in the third and fourth quarters of fiscal 2001
respectively, although the inpact on our net incone will be rmuch less, as a
maj ority of Costa’'s net incone was included in affiliated operations in prior
years.

The year over year percentage increase in our average passenger capacity
resulting primarily fromthe delivery of ships currently under contract for
construction for fiscal 2002 and 2003 is expected to approxi mte 6% and 13%
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respectively, net of the expected sale of the Seabourn Goddess | and Seabourn
Goddess |1 in August 2001.

SI X MONTHS ENDED MAY 31, 2001 ("2001") COVPARED
TO SI X MONTHS ENDED MAY 31, 2000 ("2000")

Revenues

Revenues increased $386.7 mllion, or 22.7% in 2001 conpared to 2000, due to
a 23.5% increase in cruise revenues. Approximately $259.8 million of the cruise
revenue increase was due to the consolidation of Costa, and $131.7 mllion was due
to increased crui se revenues from our other brands. The other brands’ cruise
revenue change resulted froman increase of approximtely 11.1% in passenger
capacity and a 1.6% increase in occupancy rates, partially offset by a 4. 7%
decrease in gross revenue per passenger cruise day. Thi s i ncrease in passenger
capacity resulted primarily fromthe introduction into service of the Carniva
Victory in August 2000 and Hol | and Anmerica’ s Zaandam and Ansterdamin May 2000 and
Cct ober 2000, respectively, partially offset by the sale of Holland America’s
Ni euw Amsterdam in October 2000. The decrease in gross revenue per passenger
cruise day was primarily due to | ower cruise ticket prices for this year’s New
Year’s crui ses conpared to the higher-priced MIIennium New Year’s sailings |ast
year. |In addition, our luxury cruise brands, which conprised approxi mately 10% of
our capacity, realized significantly |lower pricing during nost of 2001 conpared to
the sane period | ast year.

Costs and Expenses

Operating expenses increased $238.9 mllion, or 24.8% in 2001 conpared to
2000. Cruise operating costs increased by $243.4 mllion, or 26.3% to $1.17
billion in 2001 from $926.6 million in 2000. Approximately $171.1 million of the
crui se operating cost increase was due to the consolidation of Costa and the
remai ning $72.3 nmillion of the increase was fromour other brands. Cruise
operating costs, excluding Costa, increased in 2001 primarily due to additiona
costs associated with the 11.1% i ncrease in passenger capacity, partially offset
by a 4. 1% decrease in operating expenses per avail able berth day. Excluding Costa,
crui se operating costs as a percentage of cruise revenues were 55.7% in both 2001
and 2000.

Selling and adm nistrative expenses increased $68.7 mllion, or 28.4% to
$310.5 mllion in 2001 from $241.7 mllion in 2000. Approximately $48.9 mllion
of this increase was due to the consolidation of Costa, and the renmi ning $19.8
mllion was fromour other brands. Selling and adm ni strative expenses, excluding
Costa, increased primarily as a result of the 11.1% increase in passenger
capacity, partially offset by a 2.6% decrease in selling and administrative
expenses per available berth day. Excluding Costa, selling and administrative
expenses as a percentage of revenues were 14. 3% and 14. 2% duri ng 2001 and 2000,
respectively.

Depreci ation and anortization increased $48.1 mllion, or 35.4% in 2001
conpared to 2000. This increase was primarily due to the consolidation of Costa
whi ch accounted for approximately $25 mllion, and the mpjority of the remaining

i ncrease was due to the net expansion of the fleet.
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Affiliated Operations

During 2001, we recorded $44 nillion of losses fromaffiliated operations as
conpared with $5.9 nmillion of losses in 2000. Qur portion of Airtours' losses in
2001 was $43.3 million as conpared to $27.4 mllion of losses in 2000. W recorded
income of $19.9 million during 2000, related to our interest in Costa. In fisca

2001, Costa has been consolidated. See the three nonth analysis below for a
di scussion of certain non-recurring events and the "Ceneral" section for a
di scussion of Airtours’ and Costa’'s seasonality.

Nonoperati ng (Expense) |ncone

Gross interest expense (excluding capitalized interest) increased to $76.6
mllion in 2001 from $37.0 million in 2000 primarily as a result of higher average
out st andi ng debt bal ances. Approximately $33.0 mllion of this increase was due
to the acquisition and consolidation of Costa and the renmining increase was due
principally to the purchase of Treasury Stock during 2000. Capitalized interest
decreased $7.0 million during 2001 as conpared to 2000 due primarily to | ower
average levels of investnent in ship construction projects.

O her income in 2001 of $12.3 million includes a $13 mllion gain arising
froma settlenment agreenment with the manufacturers of certain of our ship
propul sion systens to reinburse us for |ost revenues and expenses due to

di sruption in service during 2000 and a $16.1 million gain fromthe sale of our
i nvestment in CRC Holdings, Inc., partially offset by $9.2 mllion of asset wite-
downs and $6.0 million of estimated litigation related expenses.

THREE MONTHS ENDED MAY 31, 2001 ("2001") COVPARED
TO THREE MONTHS ENDED MAY 31, 2000 ("2000")

Revenues

Revenues increased $204.0 mllion, or 23.3% in 2001 conpared to 2000, due to
a 24.7% increase in cruise revenues. Approximately $133.5 mllion of the cruise
revenue increase was due to the consolidation of Costa, and $75.4 was due to
i ncreased cruise revenues fromour other brands. The other brands’ cruise revenue
change resulted froman increase of approximtely 8.4% in passenger capacity and a
0.8% i ncrease in occupancy rates slightly offset by a 0.3% decrease in gross
revenue per passenger cruise day. This increase in passenger capacity resulted
primarily fromthe introduction into service of the Carnival Victory in August
2000 and Hol l and Anerica’s Zaandam and Ansterdamin May 2000 and Oct ober 2000,
respectively, and the Carnival Spirit in April 2001, partially offset by the sale
of Holland Anerica’ s N euw Ansterdamin Cctober 2000
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Costs and Expenses

Operating expenses increased $104.2 mllion, or 21.0%in 2001 conpared to
2000. Cruise operating costs increased by $108.3 million, or 23.0% to $579.0
mllion in 2001 from $470.7 million in 2000. Approximately $84.4 mllion of the
crui se operating cost increase was due to the consolidation of Costa and the
remai ning $23.9 nmillion of the increase was from our other brands. Cruise
operating costs, excluding Costa, increased in 2001 primarily due to additiona
costs associated with the 8.4% increase in passenger capacity, partially offset by
a 2.4% decrease in operating expenses per available berth day. Excluding Costa,
crui se operating costs as a percentage of cruise revenues were 53. 7% and 55. 7% in
2001 and 2000, respectively.

Selling and adm nistrative expenses increased $33.7 mllion, or 27.9% to
$154.6 mllion in 2001 from $120.8 mllion in 2000. Approximtely $25.0. mllion
of this increase was due to the consolidation of Costa, and the remaining $8.7
mllion was fromour other brands. Selling and adm ni strative expenses, excluding
Costa, increased primarily as a result of the 8.4% increase in passenger capacity,
partially offset by a 1.0% decrease in selling and adm nistrative expenses per
avail abl e berth day. Excluding Costa, selling and adm nistrative expenses as a
percentage of revenues were 13.7% and 13.8% during 2001 and 2000, respectively.

Depreci ati on and anortization increased by $24.1 nmillion, or 35.2%in 2001
conpared to 2000. This increase was primarily due to the consolidation of Costa
whi ch accounted for approximately $12.5 million, and the majority of the remaining

i ncrease was due to the net expansion of the fleet.

Affiliated Operations

During 2001, we recorded $23 nmillion of losses fromaffiliated operations as
conpared with $5.5 nmillion of income in 2000. Qur portion of Airtours' losses in
2001 was $22.2 million as conpared to $11.0 mllion of losses in 2000. W recorded
income of $15.1 million during 2000, related to our interest in Costa. 1In fisca
2001, Costa has been consolidated. During 2000, our results fromaffiliated
operations included non-recurring net gains of $10.7 mllion primarily related to

a reversal of Costa tax liabilities.
Nonoperati ng (Expense) |ncone

Gross interest expense (excluding capitalized interest) increased to $38.2
mllion in 2001 from $18.4 mllion in 2000 primarily as a result of higher average
out st andi ng debt bal ances. Approximately $16.7 mllion of this increase was due
to the acquisition and consolidation of Costa and the renmining increase was due
primarily to the purchase of Treasury Stock during 2000. Capitalized interest
decreased $3.5 million during 2001 as conpared to 2000 due primarily to | ower
average level of investment in ship construction projects.

O her income in 2001 of $0.4 million includes a $16.1 nmillion gain fromthe
sal e of our investment in CRC Holdings, Inc., partially offset by $9.2 mllion of
asset wite-downs and $6.0 nmillion of estimated litigation related expenses.

19



LI QUI DI TY AND CAPI TAL RESOURCES
Sources and Uses of Cash

Qur business provided $640.3 mllion of net cash from operations during the
si x mont hs ended May 31, 2001, an increase of 4.2% conpared to 2000.

During the six nonths ended May 31, 2001, our net expenditures for capita
projects were approxi mately $591.5 million, of which $489.6 nmillion was spent in
connection with our ongoing shipbuilding program The nonshi pbuil ding capita
expenditures consisted primarily of ship refurbishments, information technol ogy
assets, tour assets and other.

During the six months ended May 31, 2001, we nmade net paynents of $94.6
mllion under our comercial paper progranms and made principal payments related to
other debt totaling $639.3 million. |In addition, we raised proceeds of
approximately $265 million fromthe March 2001 issuance of 5.57% unsecured euro
notes and $600 million fromthe issuance of 2% Convertible Debentures in Apri
2001. We al so paid cash dividends of $122.8 mllion in the first six nonths of
fiscal 2001.

Future Commitnments and Fundi ng Sources

As of May 31, 2001, we had noncancel able contracts for the delivery of
fifteen new ships over the next four years. Qur renmining obligations related to
t hese shi ps under contract for construction is to pay approximtely $620 mllion
during the twel ve nmonths ending May 31, 2002 and approximately $5.5 billion
thereafter.

At May 31, 2001, we had $2.83 billion of long-termdebt of which $417.8
mllion is due during the twelve nonths ending May 31, 2002. See Notes 3 and 5 in
t he acconpanyi ng financial statements for nmore information regardi ng our debt and
conmi t ment s.

At May 31, 2001, we had approxi mately $667 mllion of cash and cash
equi val ents. In June 2001, we received $492 million in net proceeds fromthe sale
of our investment in Airtours and repaid $100 million of our outstanding
comerci al paper. These funds along with future cash from operati ons are expected
to be our principal funding sources for capital projects, debt service
requi rements, dividend paynents and working capital. Qur new $1.4 billion nmulti-
currency revolving credit facility, effective in July 2001, had approxi mately
$1.25 billion available for borrowing as of July 12, 2001. |In addition, at My
31, 2001 we had $192 million avail abl e under our $218 mllion euro denom nated
revolving credit facility.

To the extent that we are required, or choose, to fund future cash
requi renents from sources other than as di scussed above, we believe that we wll
be able to secure such financing from banks or through the offering of debt and/or
equity securities in the public or private markets. However, no assurance can be
given that we will be able to obtain any such financing.
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PART 1. OTHER | NFORMATI ON

Item 1. Legal Proceedings.

Several actions collectively referred to as the "Passenger Conplaints" were
previously reported in our Annual Report on Form 10-K for the year ended Novenber
30, 2000 (the "2000 Form 10-K") and our Quarterly Report on Form 10-Q for the
gquarter ended February 28, 2001 (the "First Quarter 2001 10-Q'). The follow ng
are material subsequent devel oprments in such cases.

On May 2, 2001, the Circuit Court for the Eleventh Judicial Circuit in Mani-
Dade County granted final approval of the settlenent of the Passenger Conpl aint
against Carnival. Carnival will also pay the plaintiffs' |egal fees and expenses
awarded by the court. The court signed a witten order reflecting this decision
on May 16, 2001. On June 14, 2001, several plaintiffs who had asserted objections
to the settlenment filed a notice of appeal fromthe final order approving the
settl ement.

Several actions collectively referred to as the "ADA Conpl ai nts" were
previously reported in the 2000 Form 10-K and the First Quarter 2001 10-Q The
following are material subsequent devel opnents in such cases.

The ADA Conplaint filed against Carnival by Bernard Wal ker and Chri stina
Adanms in the U S. District Court for the Northern District of California has been
settled. Carnival has agreed to make certain nodifications to one of its ships,
the Holiday, and to the paynent of danages to the individual plaintiffs and
attorney's fees. The total cost of the settlenent is not material to our financial
st at ement s.

Item 4. Subm ssion of Matters to a Vote of Security Hol ders.

The annual neeting of our sharehol ders was held on April 17, 2001 (the
"Annual Meeting"). Holders of Comon Stock were entitled to elect fourteen
directors. On all matters which came before the Annual Meeting, holders of Conmon
Stock were entitled to one vote for each share held. Proxies for 512,862,876 of
the 584, 714, 214 shares of Common Stock entitled to vote were received in
connection with the Annual Meeting.
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The following table sets forth the nanes of the fourteen persons el ected at
the Annual Meeting to serve as directors until the next annual neeting of
shar ehol ders of the Conpany and the number of votes cast for, against or wthheld
with respect to each person.

NAME OF DI RECTOR FOR AGAI NST W THHELD
M cky Arison 480, 463, 596 - 0- 32, 399, 280
Shari Arison 504, 868, 653 - 0- 7,994, 223
Maks L. Birnbach 504, 143, 158 - 0- 8,719,718
Richard G Capen, Jr. 505, 696, 739 - 0- 7,166, 137
Robert H. Di cki nson 504, 818, 798 -0- 8, 044, 078
Arnold W Donal d 505, 601, 847 - 0- 7,261, 029
James M Dubin 505, 015, 030 - 0- 7,847, 846
Howard S. Frank 505, 012, 451 - 0- 7,850, 425
A. Kirk Lanterman 504, 885, 240 - 0- 7,977,636
Modesto A. Mai di que 505, 663, 758 - 0- 7,199, 118
St uart Subot ni ck 504, 822, 980 - 0- 8, 039, 896
Sherwood M Wi ser 502, 540, 162 - 0- 10, 322,714
Meshul am Zoni s 504, 570, 200 - 0- 8,292,676
Uzi Zucker 502, 633, 816 - 0- 10, 229, 060

The following table sets forth certain additiona
t he sharehol ders for approva

at the Annual

votes with respect to each such matter

MATTER

Approval of an anmendnent

to our 1992 Stock Option
Plan to i ncrease the nunber
of shares reserved for

i ssuance from 12 mllion
shares to 20 million shares

Approval of the Carniva
Cor poration 2001 Qutside
Director Stock Option Plan

Approval of Pricewaterhouse-
Coopers LLP as independent
certified public accountants
for the fiscal year ending
Novemrber 30, 2001
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matters which were submitted to
Meeting and the tabul ati on of the

BROKER
FOR AGAI NST W THHELD NONVOTES
451, 3083, 699 59, 823,819 1, 724, 240 11, 118
485, 361, 455 25,649,673 1, 840, 630 11, 118
502, 706, 865 8,647,989 1,508, 022 - 0-



ltem5. O her |Information.

(a) Forward-Looking Statenents

Certain statements in this Form 10-Q and in the future filings by us with the
Securities and Exchange Conm ssion, in our press releases, and in oral statenents
and presentations made by or with the approval of one of our authorized executive
officers constitute "forward-1ooking statements"” within the neaning of the Private
Securities Litigation Reform Act of 1995. We have tried, wherever possible, to
i dentify such statenments by using words such as "anticipate," "believe," "expect,"
"intend," and words and ternms of simlar substance in connection with any
di scussion of future operating or financial performance. All forward-| ooking
statenents, including those which may inpact the forecasting of our net revenue
yi elds, involve known and unknown risks, uncertainties and other factors, which
may cause our actual results, performances or achievenents to be naterially
different fromany future results, performances or achi evements expressed or
i mplied by such forward-|ooking statenments. Such factors include, anong others,
the follow ng: general economi ¢ and busi ness conditions which may inpact |evels of
di sposabl e i ncome of consuners and the net revenue yields for our cruise products;
consuner demand for cruises, including the effects on consumer demand of arnmed
conflicts, political instability or adverse nmedia publicity; increases in cruise
i ndustry capacity; cruise and other vacation industry conpetition; continued
availability of attractive port destinations; changes in tax |aws and regul ati ons;
our ability to inplenent our shipbuilding programand to continue to expand our
busi ness outside the North Anerican nmarket; our ability to attract and retain
shi pboard crew, changes in foreign currency exchange rates, food and fue
commodity prices and interest rates; weather patterns; unschedul ed ship repairs
and drydocki ng; incidents involving cruise ships; inpact of pending or threatened
litigation and changes in |aws and regul ati ons applicable to us.

We do not assune the obligation to update any forward-|ooking statements, and
unl ess specifically noted otherw se, all forward-|ooking statements speak only as
of the date of this report. One should carefully evaluate such statenments in
light of factors described in our filings with the Securities and Exchange
Commi ssi on, especially on Forms 10-K, 10-Q and 8-K, if any. In Item1. of our
Annual Report on Form 10-K for the year ended Novenber 30, 2000 and above, we
di scuss various inmportant factors, anmong others, that could cause actual results
to differ fromexpected or historic results. W note these factors for investors
as permtted by the Private Securities Litigation Reform Act of 1995. One should
understand that it is not possible to predict or identify all such factors.
Consequently, the reader should not consider any such list to be a conplete
statenment of all potential risks or uncertainties.
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Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits

10.1 Revolving Credit Agreenent, by and anong Carnival Corporation, The Chase
Manhat t an Bank and various other | enders.

10.2 Indenture, dated as of April 25, 2001, between Carnival Corporation and
U.S. Bank Trust National Association, as trustee, relating to unsecured
and unsubordi nat ed debt securities (incorporated by reference to Exhibit
4.5 to the Registrant’s registration statement on Form S-3 filed on June
13, 2001, file no. 333-62950).

10.3 First Supplenmental Indenture, dated as of April 25, 2001, between
Carnival Corporation and U.S. Bank Trust National Association, as
trustee, creating a series of securities designated 2% Converti bl e Seni or
Debentures due 2021 (incorporated by reference to Exhibit 4.6 to the
Regi strant’s registration statement on Form S-3 filed on June 13, 2001
file no. 333-62950).

10.4 Registration Rights Agreenment, dated as of April 25, 2001, anobng
Carnival Corporation and Merrill Lynch & Co., Merrill Lynch, Pierce,
Fenner & Smith Incorporated (incorporated by reference to Exhibit 4.7 to
the Registrant’s registration statenent on Form S-3 filed on June 13,
2001, file no. 333-62950).

12 Rati o of Earnings to Fixed Charges.

(b) Reports on Form 8-K

Current Report on Form8-K filed with the Commi ssion on April 27, 2001
related to the issuance of $600 million aggregate princi pal amunt of 2%
convertibl e senior debentures due April 25, 2021
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SI GNATURES

Pursuant to the requirenents of the Securities Exchange Act of 1934, the
regi strant has duly caused this report to be signed on its behalf by the
under si gned thereunto duly authorized.

CARNI VAL CORPORATI ON

Date: July 13, 2001 BY/ s/ Howard S. Frank
Howard S. Frank
Vice Chairman of the Board of
Directors and Chief
Operating O ficer

Date: July 13, 2001 BY/s/ Gerald R Cahill
Gerald R Cahill
Seni or Vice President-Finance
and Chi ef Financial and
Accounting O ficer

25



EXH BIT 10.1

U S. $1, 400, 000, 000
REVOLVI NG CREDI T AGREEMENT
Dat ed as of June 26, 2001

Anong

CARNI VAL CORPORATI ON,
as a Borrower and Guarantor,

Any Additional Borrowers Party Hereto,
The Lenders Party Hereto,

THE CHASE MANHATTAN BANK,
as Agent,

BANK OF AMERI CA, N. A.,
as Syndi cation Agent,

J. P. MORGAN SECURI TI ES | NC. ,
as Joint Lead Arranger,

BANC OF AMERI CA SECURI TI ES LLC,
as Joint Lead Arranger

And
BNP PARI BAS,
Cl TI BANK N. A.,
and

UBM UNI CREDI T BANCA MOBI LI ARE,
as Co- Docunent ati on Agents
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REVOLVI NG CREDI T AGREEMENT

This Revolving Credit Agreenent, dated as of June
26, 2001, is nmude and entered into by and anpbng
CARNI VAL CORPCRATION (the "Conpany"), a corporation
organi zed and existing under the |laws of The Republic
of Panama ("Pananma"), any additional Borrowers party
hereto, THE CHASE MANHATTAN BANK, a New York banking
corporation ("Chase"), and each of the other banks or
other institutions whose nanes nmy appear on the
signature pages of this Agreement (each a "Bank" and,
collectively, the "Banks") or, if applicable, in the
Regi ster for whom Chase, subject to Article VII of this
Agreement, acts as Agent, and subject to Section 7.10
of this Credit Agreenent, BANK OF AMERI CA, N. A ("Bank
of Anerica") acts as Syndication Agent and BNP Pari bas,
Citibank, N. A and UBM Unicredit Banca Mbiliare act as
Co- Docunent ati on Agents. Capitalized terms not
otherwise herein defined shall have the respective
meani ngs set forth below in Section 1.01.

PRELI M NARY STATEMENTS

(1) The Borrowers desire to borrow from the Lenders upon the terns and
condi tions set forth herein.

(2) The Lenders have agreed severally, but not jointly, each for the
aggregate amount and in the percentage interest (as to each Lender, the "Percentage
Interest") set forth opposite each Lender's name and signature, below, or if
applicable, in any rel evant anendrment hereto, or, if applicable, in the Register, to
provi de credits upon the ternms and conditions set forth herein.

(3) The Lenders have requested the Agent, and the Agent has agreed, to act
on behalf of the Lenders in accordance with the terns and conditions set forth herein

Now, therefore, the Borrowers, the Lenders and the Agent hereby agree anpng
t hensel ves as foll ows:

Definitions
Definitions.
As used in this Agreenent, each of the following terns shall have the respective
meani ng set forth bel ow (such neani ngs, unless otherw se indicated, to apply to
both the singular and plural forms of the terns defined):

"ABR', when used in reference to any Loan or Borrow ng, refers to whether such
Loan, or the Loans conprising such Borrowi ng, are bearing interest at a rate
determ ned by reference to the Alternate Base Rate.

"Adj usted LIBO Rate" nmeans, with respect to any Eurocurrency Borrowi ng for any
Interest Period, an interest rate per annum (rounded upwards, if necessary, to the
next 1/100 of 19% equal to (a) the LIBO Rate for such Interest Period nultiplied
by (b) the Statutory Reserve Rate.

"Admi nistrative Questionnaire" means an Administrative Questionnaire in a form
supplied by the Agent.



"Affiliate" means, with respect to any Person, any other Person controlling,
controlled by or under comon control w th, such Person. For purposes of this
definition, "control™ (including, with correl ative mnmeani ngs, the terns
"controlling", "controlled by" and "under common control with"), as applied to any
Person, neans the possession, directly or indirectly, of the power to vote ten
percent (10% or nmore of the securities having voting power for the election of
directors of such Person, or otherwi se to direct or cause the direction of the
managenent and policies of that Person, whether through the ownership of voting
securities or by contract or otherwise. Wth respect to any Lender, the term
"Affiliate" shall be deened to include (a) any entity (whether a corporation
partnership, trust or otherwi se) that is engaged in maki ng, purchasing, holding or
ot herwi se investing in bank | oans and sinmilar extensions of credit in the ordinary
course of its business and is adninistered or managed by such Lender or an
Affiliate of such Lender and (b) in the case of any Lender that is a fund that
invests in bank | oans and simlar extensions of credit, any other fund that
invests in bank loans and sim|ar extensions of credit and is managed by the sane
i nvest ment advi sor as such Lender or by an Affiliate of such investnent advisor

"Agent" shall nmean The Chase Manhattan Bank, and any successor agent under this
Agr eenment .

"Agreement" means this Agreenent, as it may be amended, suppl emented or otherw se
modi fied fromtine to tine.

"Alternate Base Rate" neans, for any day, an interest rate per annum equal to the
greatest of (a) the Prinme Rate in effect on such day, (b) the Base CD Rate in
effect on such day plus 1% and (c) the Federal Funds Effective Rate in effect on
such day plus % of 1% Any change in the Alternate Base Rate due to a change in
the Prime Rate, the Base CD Rate or the Federal Funds Effective Rate shall be
effective fromand including the effective date of such change in the Prinme Rate,
the Base CD Rate or the Federal Funds Effective Rate, respectively.

"Alternative Commtted Currency" nmeans British Pounds Sterling or Euro.

"Alternative Currency" neans (a) any Alternative Comritted Currency or Yen or (b)
any other currency specified by the Conmpany in a Conpetitive Bid Request relating
to a proposed Conpetitive Borrowing if such currency is freely transferable and
convertible into Dollars in the London market at the time and for which LIBO Rates
may be determ ned at such tine by reference to the Telerate screen as provided in
the definition of "LIBO Rate"

"Alternative Currency Borrow ng" neans a Borrowi ng conprised of Alternative
Currency Loans.

"Alternative Currency Equivalent" nmeans, with respect to an amobunt in Dollars on
any date in relation to a specified Alternative Currency, the amunt of such

specified Alternative Currency that may be purchased with such amobunt of Dollars
at the Spot Exchange Rate with respect to such Alternative Currency on such date.

"Alternative Currency Loan" neans any Loan denominated in an Alternative Currency.
"Applicable Currency" has the neaning assigned to such termin Section 2.12.

"Appl i cabl e Percentage" neans, with respect to any Lender, the percentage of the
total Commitnents represented by such Lender's Commitnent. [If the Conmmtnents
have term nated or expired, the Applicable Percentages shall be determ ned based
upon the Conmitnents nost recently in effect, giving effect to any assignnents.

"Applicable Rate" nmeans, for any day, with respect to any Eurocurrency Revol ving
Loan, or with respect to the facility fees payable hereunder, as the case may be,
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the applicable rate per annum set forth bel ow under the caption "Eurocurrency
Spread” or "Facility Fee Rate", as the case mmy be, based upon the ratings by
Moody's and S&P, respectively, applicable on such date to the |Index Debt:

I ndex Debt Ratings: Rat i ngs Eurocurrency Spread| Facility Fee Rate
Category 1 =AA- | Aa3 0. 140% 0. 060%
Cat egory 2 A+l Al 0. 155% 0.070%
Category 3 A A2 0.170% 0. 080%
Category 4 A-/ A3 0. 200% 0. 100%
Category 5 BBB+/ Baal 0. 375% 0.125%
Category 6 BBB/ Baa2 0. 600% 0. 150%
Category 7 =BBB- / Baa3 0. 750% 0. 250%

For purposes of the foregoing, (a) if either Mody's or S&P shall not have in
effect a rating for the Index Debt (other than by reason of the circunmstances
referred to in the last sentence of this definition), then (i) Fitch, Inc. shal

be substituted for such rating agency and (ii) if Fitch, Inc. shall not have in
effect a rating for the Index Debt (other than by reason of the circunstances
referred to in the | ast sentence of this definition), then such rating agency
shall be deemed to have established a rating in Category 7; (b) if the ratings
established or deened to have been established by Mody's and S&P for the Index
Debt shall fall within different Categories, the Applicable Rate shall be based on
the higher of the two ratings unless one of the two ratings is two or nore
Categories | ower than the other, in which case the Applicable Rate shall be
determi ned by reference to the Category next below that of the higher of the two
ratings; and (c) if the ratings established or deemed to have been established by
Moody's and S&P (or, if applicable, Fitch, Inc.) for the Index Debt shall be
changed (other than as a result of a change in the rating system of Mody's or S&P
(or, if applicable, Fitch, Inc.)), such change shall be effective as of the date
on which it is first announced by the applicable rating agency. Each change in
the Applicable Rate shall apply during the period comencing on the effective date
of such change and ending on the date i mmedi ately preceding the effective date of
the next such change. |[If the rating system of Moody's, S&P (or, if applicable,
Fitch, Inc.) shall change, or if any such applicable rating agency shall cease to
be in the business of rating corporate debt obligations, the Borrowers and the
Lenders shall negotiate in good faith to anend this definition to reflect such
changed rating systemor the unavailability of ratings fromsuch rating agency
and, pending the effectiveness of any such amendnent, the Applicable Rate shall be
determ ned by reference to the rating nost recently in effect prior to such change
or cessation.

"Assessnment Rate" neans, for any day, the annual assessnent rate in effect on such
day that is payable by a nenber of the Bank |Insurance Fund classified as "well -
capitalized" and within supervisory subgroup "B" (or a conparable successor risk
classification) within the meaning of 12 C F. R Part 327 (or any successor
provision) to the Federal Deposit Insurance Corporation for insurance by such
Corporation of time deposits made in dollars at the offices of such nenber in the
United States; provided that if, as a result of any change in any |law, rule or
regulation, it is no | onger possible to determ ne the Assessnment Rate as

af oresaid, then the Assessment Rate shall be such annual rate as shall be

deternmi ned by the Agent to be representative of the cost of such insurance to the
Lenders.

"Assigned Dol |l ar Val ue" has the neaning assigned to such termin Section 2.21

"Assi gnnent and Acceptance" neans an assi gnnent and acceptance entered into by a
Lender and an Eligi bl e Assignee, and accepted by the Agent, in substantially the
formof Exhibit A hereto.

6



"Assum ng Bank" neans, at any time, an Eligible Assignee not at such time a Lender
hereunder pursuant to Section 2.22.

"Assunption Agreement" means an agreenment in substantially the formof Exhibit D
hereto by which an institution agrees to beconme a Lender party to this Agreenent
pursuant to Section 2.22 by agreeing to be bound by all obligations of a Lender
her eunder .

"Avail ability Period" neans the period fromand including the Closing Date to but
excluding the earlier of the Maturity Date and the date of term nation of the
Conmi t ment s.

"Base CD Rate" means the sum of (a) the Three-Mnth Secondary CD Rate nultiplied
by the Statutory Reserve Rate plus (b) the Assessnent Rate.

"Board" means the Board of Governors of the Federal Reserve System of the United
States of America

"Borrowers" nmeans, at any tine, the Conpany and any Borrow ng Subsidiaries.

"Borrowi ng" nmeans (a) Revolving Loans to the sane Borrower of the sane Type and in
t he sanme currency, made, converted or continued on the same date and, in the case
of Eurocurrency Loans, as to which a single Interest Period is in effect and (b) a
Conpetitive Loan or group of Conpetitive Loans to the same Borrower of the same
Type and in the sane currency made on the same date and as to which a single
Interest Period is in effect.

"Borrowi ng Date" means any Busi ness Day specified in a notice pursuant to Section
2.02 or 2.04 as a date on which the rel evant Borrower requests Loans to be made
her eunder.

"Borrowi ng Request" neans a request by any Borrower for a Revolving Borrowing in
accordance with Section 2.03.

"Borrow ng Subsidiaries" nmeans any Subsidiaries that becone Borrowers pursuant to
Section 2.18, other than any such Borrowi ng Subsidiaries that have ceased to be
Borrowers pursuant to Section 2.18.

"Borrow ng Subsidiary Agreement" means a Borrow ng Subsidiary Agreenent
substantially in the formof Exhibit E-1.

"Borrowi ng Subsidiary Term nation" nmeans a Borrow ng Subsidiary Term nation
substantially in the formof Exhibit E-2.

"British Pounds Sterling" neans | awful noney of the United Kingdom

"Busi ness Day" nmeans any day that is not a Saturday, Sunday or other day on which
comerci al banks in New York City are authorized or required by law to remain

cl osed, except that when used in connection with a Eurocurrency Loan or an
Alternative Currency Loan, "Business Day" also shall exclude any day on which
comerci al banks in London, England are authorized or required by law to renmain
closed and if such reference relates to the date for payment or purchase of any
sum denominated in (i) any Alternative Currency other than Euro, the principa
financial center of the country of such Alternative Currency and (ii) Euro a day
on which the Trans- European Aut omated Real -Tinme Gross Settl enment Express Transfer
System (TARGET) is open for settlenment of paynent in Euro.

"Capital Lease" nmeans, with respect to any Person, any |ease of any property
(whether real, personal or mixed) by such Person as |essee that, in accordance
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with GAAP, either would be required to be classified and accounted for as a
capital |lease on a bal ance sheet of such Person or otherw se be disclosed as such
in a note to such bal ance sheet, other than, in the case of the Conpany or a
Subsi diary, any such | ease under which the Conpany or such Subsidiary is the

| essor.

"Change in Law' nmeans (a) the adoption of any law, rule or regulation after the
date of this Agreenent, (b) any change in any law, rule or regulation or in the
interpretation or application thereof by any Governnental Authority after the date
of this Agreement or (c) conpliance by any Lender (or, for purposes of Section
2.13(b) or 2.19, by any lending office of such Lender or by such Lender's hol ding
conpany, if any) with any request, guideline or directive (whether or not having
the force of law) of any Governnental Authority nmade or issued after the date of
thi s Agreenent.

"Class", when used in reference to any Loan or Borrow ng, refers to whether such
Loan, or the Loans conprising such Borrowi ng, are Revolving Loans or Conpetitive
Loans.

"Cl osing Date" nmeans the day, but not later than June 30, 2001, on which the
respective parties hereto shall have executed and delivered this Agreenent.

"Code" means the Internal Revenue Code of 1986, as anended fromtine to tine.

"Conmi tnment" means, with respect to each Lender, the conm tnent of such Lender to
make Revol vi ng Loans hereunder, expressed as an anount representing the maxi mum
aggregate anount of such Lender's Revolving Credit Exposure hereunder, as such
commitrment may be (a) reduced fromtime to tinme pursuant to Section 2.07, (b)
increased fromtine to time pursuant to Section 2.22 and (c) reduced or increased
fromtime to time pursuant to assignments by or to such Lender pursuant to Section
7.09. The initial anpunt of each Lender's Conmitnent is set forth on the
signhature pages hereof, or in the Assignment and Acceptance pursuant to which such
Lender shall have assunmed its Comritnent, as applicable. The initial aggregate
amount of the Lenders' Commtments is $1, 400, 000, 000.

"Conmi t nent Date" has the neaning specified in Section 2.22.

"Commi t ment | ncrease"” has the neaning specified in Section 2.22.

"Conpetitive Bid" neans an offer by a Lender to nmake a Conpetitive Loan
substantially in the formof Exhibit G2 or other formagreed to by the Agent and
the applicable Borrower, in accordance with Section 2.04.

"Conpetitive Bid Rate" neans, with respect to any Conpetitive Bid, the Margin or
the Fixed Rate, as applicable, offered by the Lender meking such Conpetitive Bid.

"Conpetitive Bid Request"” neans a request by any Borrower for Conpetitive Bids,
substantially in the formof Exhibit G1 or other formagreed to by the Agent and
the applicable Borrower, in accordance with Section 2.04.

"Conpetitive Loan" nmeans a Loan made pursuant to Section 2.04.

"Consol i dated Cash Flow' nmeans, in conformty with GAAP, net cash from operations,
as shown in the consolidated statements of cash flows of the Company and its
Subsi di ari es.

"Currency Equival ent" neans the Dollar Equivalent or the Alternative Currency
Equi val ent, as the case may be, of the Applicable Currency.

"Default" means any event or condition that, with the giving of notice, the | apse
8



of time or both, would become an Event of Default.

"Denom nation Date" neans, in relation to any Alternative Currency Borrow ng, the
date that is three Business Days before the date such Borrowi ng i s nmde.

"Desi gnated Bidder"” neans (i) an Eligible Assignee or (ii) a special purpose
corporation which is engaged i n nmaki ng, purchasing or otherw se investing in
comercial loans in the ordinary course of its business and that issues (or the
parent of which issues) comrercial paper rated at |east "Prinme-1" by Moody's

I nvestors Services, Inc. or "A-1" by Standard & Poor's Ratings Services or a
conparabl e rating fromthe successor of either of them that, in either case, (Xx)
is organi zed under the laws of the United States or any State thereof, (y) shal
have becone a party hereto pursuant to Section 7.09(d), (e), (f) and (z) is not
ot herwi se a Lender.

"Desi gnation Agreenent" neans a designation agreenent entered into by a Lender
(other than a Designated Bidder) and a Designated Bidder, and accepted by the
Agent, in substantially the formof Exhibit B hereto.

"Dol I ar Equi val ent" neans, with respect to an anount of any Alternative Currency
on any date, the anobunt of Dollars that may be purchased with such anount of the
Al ternative Currency at the Spot Exchange Rate with respect to the Alternative
Currency on such date.

"Dollars" or "$" refers to lawful noney of the United States of America.

"Domestic Lending Ofice" neans, with respect to any Lender, the office of such

Lender specified as its "Donestic Lending Ofice" opposite its nane on Schedul e

hereto or in the Assignnment and Acceptance pursuant to which it became a Lender

or such other office of such Lender as such Lender may fromtinme to time specify
to the Conpany and the Agent.

"Eligible Assignee" neans (i) a conmercial bank, savings and | oan institution

i nsurance conpany or financial institution organized under the |laws of the United
States, or any State thereof, which bank, insurance conpany or financi al
institution has both assets in excess of One Billion Dollars ($1, 000,000, 000) and
combi ned capital and surplus in excess of One Hundred MIIlion Dollars
(%100, 000, 000), (ii) a comrercial bank organized under the |aws of any other
country which is a nmenber of the OECD or has concl uded special |ending
arrangenents with the International Mnetary Fund associated with its Genera
Arrangenments to Borrow, or a political subdivision of any such country, which bank
has a combi ned capital and surplus (or the equival ent thereof under the accounting
principles applicable thereto) in excess of One Hundred MIlion Dollars
(%100, 000, 000), provided that such bank is acting through a branch or agency
located in the United States, the Cayman |slands or the country in which it is
organi zed or another country which is also a nmenber of the OECD or has concl uded
speci al |l ending arrangenents with the International Monetary Fund associated with
its General Arrangenents to Borrow, (iii) the central bank of any country which is
a menmber of the OECD or (iv) a finance conpany, insurance conpany or other
financial institution or a fund which is engaged in making, purchasing or

ot herwi se investing in commercial loans in the ordinary course of its business,
has both total assets in excess of One Billion Dollars (%1, 000,000, 000) and

conmbi ned capital and surplus in excess of $100, 000,000, is doing business in the
United States and is organi zed under the laws of the United States, or any State

t hereof, or under the laws of any nmenber country of the OECD

"EMJ Legi sl ati on" neans the |egislative nmeasures of the European Union for the
i ntroduction of, changeover to or operation of the Euro in one or nore menber
states.



"Environmental Laws" nmeans all laws, rules, regulations, codes, ordinances,
orders, decrees, judgments, injunctions, notices or binding agreements issued,
promul gated or entered into by any Governnmental Authority, relating in any way to
the environnment, preservation or reclamtion of natural resources, the nmanagenent,
rel ease or threatened rel ease of any Hazardous Material or to health and safety
matters.

"Environmental Liability" neans any liability, contingent or otherw se (including
any liability for damages, costs of environnental renediation, fines, penalties or
i ndemities), of any Borrower or its subsidiaries directly or indirectly resulting
fromor based upon (a) violation of any Environnental Law, (b) the generation,

use, handling, transportation, storage, treatment or disposal of any Hazardous
Materials, (c) exposure to any Hazardous Materials, (d) the release or threatened
rel ease of any Hazardous Materials into the environnent or (e) any contract,
agreenent or other consensual arrangement pursuant to which liability is assuned
or inmposed with respect to any of the foregoing.

"ERI SA" means the Enpl oyee Retirenent Income Security Act of 1974, as anmended from
time to time, and the regulations pronul gated and rulings issued thereunder

"ERI SA Affiliate" neans with respect to any Person, any trade or business (whether
or not incorporated) which is a menber of a group of which such Person is a nmenber
and which is under common control with such Person within the neaning of Section
414 of the Code, as amended fromtine to tinme, and the regul ations promnul gated and
rulings issued thereunder

"Euro" or "€" neans the single currency of the European Union as constituted by
the Treaty on European Union and as referred to in the EMJ Legi sl ation.

"Eurocurrency", when used in reference to any Loan or Borrow ng, refers to whether
such Loan, or the Loans conprising such Borrowing, are bearing interest at a rate
deternm ned by reference to the Adjusted LIBO Rate (or, in the case of a
Conpetitive Loan, the LIBO Rate).

"Eurocurrency Lending O fice" means, with respect to any Lender, the office of
such Lender specified as its "Eurocurrency Lending O fice" opposite its nane on
Schedule | hereto or in the Assignnent and Acceptance pursuant to which it becane
a Lender (or, if no such office is specified, its Domestic Lending Ofice), or
such other office of such Lender as such Lender may fromtine to time specify to
t he Conpany and the Agent.

"Event of Default" means any of the events specified as such in Section 6.01 of
this Agreenent.

"Exchange Act" means the Securities Exchange Act of 1934, as anmended.

"Excl uded Assets" means any assets sold or otherw se di sposed of by a Person,
provi ded such Person, directly or indirectly, has the right to possession or use
of such assets notwi thstanding such transfer or other disposition

"Excl uded | ndebt edness” nmeans any | ndebtedness, including |Indebtedness pursuant to
a U S Ileveraged |lease financing including a U S. |ease to service contract under
Section 7701(e) of the Code, the payment of which is provided for by the deposit
of cash, cash equivalents or letters of credit with one or nore investnent-grade
banks or other financial institutions acting as payment undertaker, irrespective
whet her any such arrangenent constitutes a defeasance under GAAP

"Excl uded Taxes" means, with respect to the Agent, any Lender or any other
reci pient of any paynment to be nmade by or on account of any obligation of any
Borrower hereunder, (a) income, franchise or other simlar taxes inposed on, based
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on or nmeasured by or with respect to its net incone by the United States of
America, or by the jurisdiction under the laws of which such recipient is

organi zed or in which its principal office is located or, in the case of any
Lender, in which its applicable lending office is |ocated, (b) any branch profits
taxes inmposed by the United States of Anerica or any sinmilar tax inposed by any
other jurisdiction described in clause (a) above, (c) in the case of a Foreign
Lender (other than an assignee pursuant to a request by any Borrower under Section
2.17(b)), any withholding tax that (i) is in effect and would apply to anobunts
payabl e to such Foreign Lender, at the time such Foreign Lender beconmes a party to
this Agreenent (or designates a new |l ending office), by a Borrower previously

desi gnat ed hereunder, except to the extent that such Foreign Lender (or its
assignor, if any) was entitled, at the tinme of such designation of a new | endi ng
of fice (or such assignnent), to receive additional amounts fromthe Borrowers wth
respect to any withhol ding tax pursuant to Section 2.15(a), or (ii) is
attributable to such Foreign Lender's failure to conmply with Section 2.15(e), (d)
any withholding tax that is attributable to such Lender's failure to conply with
Section 2.15(e), except, in the case of clause (c) above, to the extent that (i)
such Lender (or its assignor, if any) was entitled, at the time of designation of
a new lending office (or assignment), to receive additional amunts from any
Borrower with respect to any withholding tax pursuant to Section 2.15, or (ii)
such withhol ding tax shall have resulted fromthe maki ng of any paynment to a

| ocation other than the office designated by the Agent or such Lender for the
recei pt of paynments of the applicable type and (e) any tax inposed by a
jurisdiction to the extent such tax is attributable to a connection between such
jurisdiction and the Agent, such Lender or such other recipient, as the case my
be, other than a connection arising fromthe transactions contenplated by this

Agr eenent .

"Federal Funds Effective Rate" nmeans, for any day, the weighted average (rounded
upwards, if necessary, to the next 1/100 of 1% of the rates on overni ght Federa
funds transactions with nenbers of the Federal Reserve System arranged by Federa
funds brokers, as published on the next succeedi ng Busi ness Day by the Federa
Reserve Bank of New York, or, if such rate is not so published for any day that is
a Business Day, the average (rounded upwards, if necessary, to the next 1/100 of
19%9 of the quotations for such day for such transactions received by the Agent
fromthree Federal funds brokers of recognized standing selected by it.

"Fi xed Rate" means, with respect to any Conpetitive Loan (other than a
Eurocurrency Conpetitive Loan), the fixed rate of interest per annum specified by
the Lender nmeking such Conpetitive Loan in its related Conpetitive Bid.

"Fi xed Rate Loan" neans a Conpetitive Loan bearing interest at a Fi xed Rate.

"Foreign Lender" means, with respect to any Borrower, any Lender that is organized
under the laws of a jurisdiction other than that in which such Borrower is

| ocated. For purposes of this definition, the United States of America, each
State thereof and the District of Colunbia shall be deemed to constitute a single
jurisdiction.

"GAAP" neans at any tinme generally accepted accounting principles in the United
States of Anerica

"Governnental Authority" means the governnent of the United States of Anmerica, any
ot her nation or any political subdivision thereof, whether state or |local, and any
agency, authority, instrumentality, regulatory body, court, central bank or other
entity exercising executive, legislative, judicial, taxing, regulatory or

adm ni strative powers or functions of or pertaining to governnent.

"Hazardous Materials" neans all explosive or radioactive substances or wastes and
al | hazardous or toxic substances, wastes or other pollutants, including petroleum

11



or petroleumdistillates, asbestos or asbestos containing material s,
pol ychl ori nated bi phenyls, radon gas, infectious or nedical wastes and all other
subst ances or wastes of any nature regul ated pursuant to any Environnental Law

"I ncorporation Jurisdictions" nean the respective jurisdictions of incorporation
or legal organization of the Conpany and each of its Subsidiaries.

"I ncrease Date" has the neaning specified in Section 2.22.
"Increasing Lender" has the neaning specified in Section 2.22.

"I ndebt edness" neans (a) any liability of any Person (i) for borrowed noney, or
under any reinbursenent obligation related to a letter of credit or bid or
performance bond facility, or (ii) evidenced by a bond, note, debenture or other
evi dence of indebtedness (including a purchase noney obligation) representing
extensions of credit or given in connection with the acquisition of any business,
property, service or asset of any kind, including without limtation, any
liability under any commodity, interest rate or currency exchange hedge or swap
agreenent (other than a trade payable, other current liability arising in the

ordi nary course of business or compdity, interest rate or currency exchange hedge
or swap agreement arising in the ordinary course of business) or (iii) for
obligations with respect to (A) an operating |ease, or (B) a | ease of real or
personal property that is or would be classified and accounted for as a Capita
Lease; (b) any liability of others either for any |ease, dividend or letter of
credit, or for any obligation described in the preceding clause (a) that (i) the
Person has guaranteed or that is otherwise its legal liability (whether contingent
or otherwi se or direct or indirect, but excluding endorsenments of negotiable

i nstruments for deposit or collection in the ordinary course of business) or (ii)
is secured by any Lien on any property or asset owned or held by that Person
regardl ess whether the obligation secured thereby shall have been assuned by or is
a personal liability of that Person; and (c) any anmendnment, suppl enment,

nodi fication, deferral, renewal, extension or refunding of any liability of the
types referred to in clauses (a) and (b), above; provided, however, that

"I ndebt edness” shall not include Excluded |ndebtedness.

"I ndemmi fi ed Taxes" neans Taxes ot her than Excluded Taxes.

"I ndex Debt"™ means senior, unsecured, |ong-termindebtedness for borrowed noney of
t he Conpany that is not guaranteed by any other Person or subject to any other
credit enhancement.

"I nsufficiency" neans, with respect to any Plan, the amount, if any, by which the
present val ue of the vested benefits under such Plan exceeds the fair market val ue
of the assets of such Plan allocable to such benefits.

"Interest Election Request" neans a request by any Borrower to convert or continue
a Revolving Borrowing in accordance with Section 2.06.

"I nterest Paynment Date" neans (a) with respect to any ABR Loan, the |ast day of
each March, June, Septenber and Decenber, (b) with respect to any Eurocurrency
Loan, the last day of the Interest Period applicable to the Borrow ng of which
such Loan is a part and, in the case of a Eurocurrency Borrowing with an Interest
Period of nore than three nonths' duration, each day that occurs at intervals of
three nonths' duration after the first day of such Interest Period and (c) with
respect to any Fixed Rate Loan, the last day of the Interest Period applicable to
the Borrow ng of which such Loan is a part and, in the case of a Fixed Rate
Borrowing with an Interest Period of nore than 90 days' duration (unless otherw se
specified in the applicable Conpetitive Bid Request), each day prior to the | ast
day of such Interest Period that occurs at intervals of 90 days' duration after
the first day of such Interest Period, and any other dates that are specified in
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the applicable Conpetitive Bid Request as Interest Paynent Dates with respect to
such Borrow ng.

"Interest Period" neans (a) with respect to any Eurocurrency Borrow ng, the period
comenci ng on the date of such Borrow ng and ending on the nunerically
corresponding day in the calendar nmonth that is one, two, three or six nonths
thereafter, as the applicable Borrower may elect, and (b) wth respect to any

Fi xed Rate Borrow ng, the period (which shall not be |less than seven days or nore
than 180 days) commenci ng on the date of such Borrowi ng and ending on the date
specified in the applicable Conpetitive Bid Request; provided, that (i) if any
Interest Period would end on a day ot her than a Busi ness Day, such Interest Period
shall be extended to the next succeedi ng Busi ness Day unless, in the case of a
Eurocurrency Borrow ng only, such next succeedi ng Business Day would fall in the
next cal endar nonth, in which case such Interest Period shall end on the next
precedi ng Business Day and (ii) any Interest Period pertaining to a Eurocurrency
Borrowi ng that comrences on the | ast Busi ness Day of a cal endar nonth (or on a day
for which there is no nunmerically corresponding day in the |last cal endar nonth of
such Interest Period) shall end on the |ast Business Day of the |ast cal endar
mont h of such Interest Period. For purposes hereof, the date of a Borrow ng
initially shall be the date on which such Borrowing is nade and, in the case of a
Revol ving Borrowi ng, thereafter shall be the effective date of the npbst recent
conversion or continuation of such Borrow ng.

"Lenders" means the Banks |isted on the signature pages hereof, each Eligible

Assi gnee that shall become a party hereto pursuant to Section 7.09(a), (b) and (c)
or Section 2.22 and, except when used in reference to a Revolving Loan, a
Borrowing with respect to a Revolving Loan, a Conmtnent, the Maturity Date or a
related term each Designated Bi dder

"Lending O fice" means the International Banking Facility of the Agent in New York
City, or any other office or affiliate of the Agent hereafter selected and
notified to the Borrower fromtine to tine by the Agent.

"LI BO Rate" nmeans, with respect to any Eurocurrency Borrow ng for any Interest
Period, the rate per annum determ ned by reference to the British Bankers'

Associ ation Interest Settlenent Rates for deposits with a maturity conparable to
such Interest Period denom nated in the currency in which such Eurocurrency
Borrowing i s denom nated as reflected on the applicable Telerate Screen (or on any
successor or substitute page of the Telerate Service, or any successor to or
substitute for the Telerate Service, providing rate quotati ons conparable to those
currently provided on such Service, as determ ned by the Agent fromtine to tine
or purposes of providing quotations of interest rates applicable to deposits in
the currency in which such Borrowing is denoni nated) at approximately 11:00 a.m,
London time, on the Quotation Day for the currency in which such Borrowing is
denom nated. In the event that such rate is not available at such time for any
reason, then the "LIBO Rate" with respect to such Eurocurrency Borrowi ng for such
Interest Period shall be the average of the rates at which dollar deposits of

$5, 000, 000 (or in the case of Eurocurrency Borrow ngs denom nated in an

Al ternative Currency, deposits with a Dollar Equival ent of $5,000,000) and for a
maturity conparable to such Interest Period are offered by the principal London
office of each of the Reference Lenders in inmediately available funds in the
London interbank market at approximtely 11:00 a.m, London tinme, on the Quotation
Day for the currency in which such Borrowing is denonminated prior to the
conmmencenment of such Interest Period. 1In the event the LIBO Rate is determ ned as
set forth in the next preceding sentence, the LIBO Rate shall be determ ned by the
Agent on the basis of the applicable rates furnished to and received by the Agent
fromthe Reference Lenders on the applicable Quotation Day.

"Lien" means any |ien, charge, easenent, claim nortgage, Option, pledge, right of
first refusal, right of usufruct, security interest, servitude, transfer
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restriction or other encunmbrance or any restriction or linmtation of any kind
(including, without limtation, any adverse claimto title, conditional sale or
other title retention agreenment, any |lease in the nature thereof, and any
agreenent to give any security interest).

"Loan" neans any | oan nade by a Lender to a Borrower pursuant to this Agreenent.

"Loan Docurents" mean this Agreenment, any Borrow ng Subsidiary Agreenent and any
Borrowi ng Term nati on Agreenent.

"Local Time" means (a) with respect to any Loan or Borrow ng denom nated in

Dol lars, New York City time and (b) with respect to any Loan or Borrow ng
denom nated in any Alternative Currency, London time (or such other tine as the
Agent may designate in respect of the applicable currency).

"Margi n" nmeans, with respect to any Conpetitive Loan bearing interest at a rate
based on the LIBO Rate, the marginal rate of interest, if any, to be added to or
subtracted fromthe LIBO Rate to deternmine the rate of interest applicable to such
Loan, as specified by the Lender nmaking such Loan in its related Conpetitive Bid.

"Material Adverse Effect" neans a material adverse effect on (a) the business,
assets, operations, prospects or condition, financial or otherw se, of the Conpany
and the Subsidiaries taken as a whole or (b) the ability of the Conpany and its
Subsidiaries taken as a whole to performany of its obligations under this

Agr eenment .

"Material Subsidiary"” means (a) each Borrowi ng Subsidiary and (b) any Subsidiary
which at the tinme of any determ nation thereof has Tangi ble Net Worth equal to or
exceedi ng $75, 000, 000.

"Maturity Date" nmeans June 26, 2006.
"Moody' s" means Mbody's I nvestors Service, Inc.

"Mul ti enpl oyer Plan" means a "multienployer plan" as defined in Section 4001(a)(3)
of ERISA to which a Person or any ERISA Affiliate is making or accruing an
obligation to make contributions, or has within any of the preceding three plan
years made or accrued an obligation to nake contributions.

"Mul tiple Enpl oyer Plan" neans an enpl oyee benefit plan, other than a

Mul ti enpl oyer Pl an, subject to Title IV of ERISA to which a Person or any ERI SA
Affiliate, and nore than one enployer other than such Person or ERISA Affiliate,
i's maki ng or accruing an obligation to make contributions or, in the event that
any such plan has been ternmi nated, to which the Person or any ERI SA Affiliate nmade
or accrued an obligation to nake contributions during any of the five plan years
precedi ng the date of termination of such plan

"OECD" neans the Organization for Econom ¢ Cooperation and Devel opnent.

"Obligations" nmean all obligations, including but not limted to, all principal
interest, fees, expenses and other obligations set forth in Article Il and Section
9.04 hereof, of every nature of any Borrower fromtinme to time owed to the Agent,
any of the Lenders, or all of them wunder any of the Loan Docunents.

"Option" nmeans (1) any right to buy or sell specific property in exchange for an
agreed upon sum (2) any right to receive funds, the amount of which is determ ned
by reference to the value of capital stock or the purchase price thereof, (3) any
right of the type or kind referred to as a "phantom stock right,"” and (4) any

ot her right commonly known or referred to as an "option."
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"Ot her Taxes" neans any and all present or future recording, stanp, docunentary,
exci se, transfer, sales, property or simlar taxes, charges or levies arising from
any paynent made hereunder or fromthe execution, delivery or enforcement of, or
otherwise with respect to, this Agreenent other than (1) Excluded Taxes, (2) any
Taxes required to be paid solely as a result of the execution or delivery of an

i nstrument effecting an assignnent, designation or participation contenplated in
Section 7.09(a), (d) or (h) (excluding any designation or assignment initiated
pursuant to Section 2.17), and (3) any stanp, docunmentary, property or simlar tax
i mposed by the State of Florida solely as a result of the Agent or any Lender
bringi ng this Agreenent or any prom ssory note executed pursuant to Section
2.08(e) into the State of Florida other than for the purpose of enforcenent of any
of the rights of any Agent or any Lender after the occurrence and during the

conti nuance of an Event of Default.

"PBGC' nmeans the Pension Benefit Guaranty Corporation, or any entity or entities
succeeding to any or all its functions under ERI SA

"Percentage Interest” shall have the nmeaning set forth in Prelimnmnary Statenment
(2) of this Agreenent.

"Person" nmeans any individual, corporation, partnership, business trust, joint
venture, association, joint stock company, trust or other unincorporated
organi zati on, whether or not a legal entity, or any governnment or agency or
political subdivision thereof.

"Plan" neans, at any time, any enpl oyee pension benefit plan maintained by a
Person, any of its subsidiaries, or any ERI SA Affiliate of such Person or its
subsi di ari es, which enpl oyee pension benefit plan is covered by Title IV of ERI SA
or is subject to the mninmm funding standards of the Code.

"Prime Rate" means the rate of interest per annum publicly announced fromtime to
time by The Chase Manhattan Bank as its prinme rate in effect at its principa
office in New York City; each change in the Prine Rate shall be effective from and
i ncludi ng the date such change is publicly announced as being effective.

"Quotation Day" in respect of the determi nation of the LIBO Rate for any Interest
Period (a) for any Eurocurrency Borrowing in Dollars or any Alternative Currency
(other than British Pounds Sterling), neans the day on which quotations would
ordinarily be given by prinme banks in the London interbank market for deposits in
the currency in which such Borrowing is denom nated for delivery on the first day
of such Interest Period; provided, that if quotations would ordinarily be given on
nmore than one date, the Quotation Day for such Interest Period shall be the | ast
of such dates and (b) for any Eurocurrency Borrow ng denom nated in British Pounds
Sterling, means the first day of such Interest Period.

"Reference Lender"” means any of, and "Reference Lenders" neans all of, Chase, Bank
of America and Citibank, N. A

"Regi ster" shall have the neaning set forth in Section 7.09(g) of this Agreenent.

"Requi red Lenders" neans, at any tinme, Lenders having Revolving Credit Exposures
and unused Comm tnments representing nore than 50% of the sum of the total

Revol ving Credit Exposures and unused Commitnents at such time; provided that, for
pur poses of declaring the Loans to be due and payabl e pursuant to Article VI, and
for all purposes after the Loans beconme due and payabl e pursuant to Article VI or
the Commitnents expire or term nate, the outstandi ng Conpetitive Loans of the
Lenders shall be included in their respective Revolving Credit Exposures in
determ ning the Required Lenders.

"Reval uation Date" nmeans, with respect to an Alternative Currency Borrow ng, (a)
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the | ast day of each Interest Period with respect to such Borrowing (and if such
Interest Period has a duration of nmore than three nonths, each day prior to the

| ast day of such Interest Period that occurs at intervals of three nonths duration
after the first day of such Interest Period and (b) any Busi ness Day requested by
t he Conpany upon at |east four Business Days' notice; provided that such requests
by the Conpany, when added to requests pursuant to clause (a) hereof, shall not be
made nore than twice in any cal endar nonth).

"Revolving Credit Exposure" neans, with respect to any Lender at any tinme, the sum
of (a) the outstanding principal amunt of such Lender's Revol ving Loans

denoni nated in Dollars plus (b) the Assigned Dol lar Value at such tine of the

out standi ng princi pal ambunt of such Lender's Revol ving Loans denonminated in
Al'ternative Committed Currencies.

"Revol vi ng Loan" neans a Loan made pursuant to Section 2.03.
"S&P" means Standard & Poor's.

"Solvent" means with respect to any Person on a particular date, that on such date
(i) the fair market value of the assets of such Person is greater than the total
anount of liabilities (including the present or expected val ue of contingent
liabilities) of such Person, (ii) the present fair sal able value of the assets of
such Person is greater than the amount that will be required to pay the probable
liabilities of such Person for its debts as they becone absol ute and matured,

(iii) such Person is able to realize upon its assets and pay its debts and ot her
liabilities, including contingent obligations, as they mature, (iv) such Person
does not have unreasonably small capital and (v) such Person does not intend to or
believe it will incur debts beyond its ability to pay as they mature.

"Spot Exchange Rate" means, on any day, (a) with respect to any Alternative
Currency in relation to Dollars, the spot rate at which Dollars are offered on
such day for such Alternative Currency which appears on page FX of the Reuters
Screen at approximately 3:00 p.m, London tinme (and if such spot rate is not

avail abl e on the applicable page of the Reuters Screen, such spot rate as quoted
by Chase Manhattan International Limted at approximately 3:00 p.m, London tine),
and (b) with respect to Dollars in relation to any specified Alternative Currency,
the spot rate at which such specified Alternative Currency is offered on such day
for Dollars which appears on page FX of the Reuters Screen at approximtely 3:00
p.m, London time (and if such spot rate is not available on the applicable page
of the Reuters Screen, such spot rate as quoted by Chase Manhattan |Internationa
Limited at approximately 3:00 p.m, London tinme). For purposes of determning the
Spot Exchange Rate in connection with an Alternative Currency Borrow ng, such Spot
Exchange Rate shall be determ ned as of the Denom nation Date for such Borrow ng
with respect to transactions in the applicable Alternative Currency that wll
settle on the date of such Borrow ng

"Statutory Reserve Rate" neans a fraction (expressed as a decimal), the nunerator
of which is the number one and the denomni nator of which is the nunber one m nus
the aggregate of the maxi mumreserve percentages (including any marginal, special
emergency or supplenmental reserves) expressed as a decimal established by the
Board to which the Agent is subject (a) with respect to the Base CD Rate, for new
negoti abl e nonpersonal tinme deposits in Dollars of over $100,000 with maturities
approximately equal to three nmonths, and (b) with respect to the Adjusted LIBO
Rate, for Eurocurrency funding (currently referred to as "Eurocurrency
Liabilities" in Regulation D of the Board). Such reserve percentages shal

i ncl ude those inposed pursuant to such Regulation D. Eurocurrency Loans shall be
deened to constitute Eurocurrency funding and to be subject to such reserve

requi renments without benefit of or credit for proration, exenptions or offsets
that may be available fromtine to time to any Lender under such Regul ation D or
any conparable regulation. The Statutory Reserve Rate shall be adjusted
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automatically on and as of the effective date of any change in any reserve
per cent age.

"subsi di ary" means, with respect to any Person, any corporation, association
partnership or other business entity of which a mgjority of the voting power
entitled to vote in the election of directors, nmanagers or trustees thereof is at
the time owned, directly or indirectly, by such Person or by one or nore other
subsidiaries, or by such Person and one or nore other subsidiaries, or a

combi nati on thereof.

"Subsi di ary" nmeans any subsidiary of the Conpany.

"Tangi bl e Net Worth" nmeans for any Person at any tine (a) the sum wi t hout
duplication, to the extent shown on such Person's bal ance sheet, of (i) the anopunt
of issued and outstandi ng share capital, but |less the cost of treasury shares,
plus (ii) the anpunt paid in capital and retained earnings, less (b) intangible
assets as determined in accordance with GAAP (excluding, for the avoi dance of
doubt, equity method goodwill).

"Taxes" means any and all present or future taxes, levies, inposts, duties,
deductions, charges or withhol dings inmposed by any Governnental Authority.

"Term nation Event" neans (i) a "reportable event,” as such termis described in
Section 4043 of ERISA (other than a "reportable event" not subject to the

provi sion for 30 day notice to the PBGC), or an event described in Section 4068(f)
of ERISA, or (ii) the withdrawal of the Borrower or any ERISA Affiliate froma

Mul tiple Enmployer Plan during a plan year in which it was a "substanti al

enpl oyer," as such termis defined in Section 4001(a)(2) of ERISA, or the
incurrence of liability by the Borrower or any ERISA Affiliate under Section 4064
of ERI SA upon the termination of a Miltiple Enployer Plan, or (iii) the filing of
a notice of intent to termnate a Plan or the treatnent of a Plan amendnment as a
term nati on under Section 4041A of ERISA, or (iv) the institution of proceedings
to termnate a Plan by the PBGC under Section 4042 of ERI SA, or (v) any other
event or condition which mght constitute grounds under Section 4042 of ERI SA for
the term nation of, or the appointnment of a trustee to adm nister, any Pl an

"Three- Month Secondary CD Rate" neans, for any day, the secondary market rate for
three-nonth certificates of deposit reported as being in effect on such day (or
if such day is not a Business Day, the next preceding Busi ness Day) by the Board
through the public information tel ephone |ine of the Federal Reserve Bank of New
York (which rate will, under the current practices of the Board, be published in
Federal Reserve Statistical Release H 15(519) during the week follow ng such day)
or, if such rate is not so reported on such day or such next precedi ng Busi ness
Day, the average of the secondary market quotations for three-nonth certificates
of deposit of major noney center banks in New York City received at approximtely
10: 00 a.m, New York City time, on such day (or, if such day is not a Business
Day, on the next precedi ng Business Day) by the Agent fromthree negotiable
certificate of deposit dealers of recognized standing selected by it.

"Total Capital" neans the sum of the Total Debt and Tangi bl e Net Worth of the
Conpany and its Subsidiaries.

"Total Credit Exposure" neans, at any tinme, the sumof (a) the aggregate principa
anount at such time of all outstanding Loans denonminated in Dollars, plus (b) the
Assi gned Dol |l ar Value at such time of the aggregate principal anmount of al
outstandi ng Alternative Currency Loans.

"Total Debt" means, at a particular date, the sumof (y) all anmounts which woul d,
in accordance with GAAP, constitute short term debt and | ong term debt of the
Conpany and its Subsidiaries as of such date and (z) the amobunt of any

I ndebt edness out standi ng on such date and not included in the anpbunts specified in
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clause (y), singly or in the aggregate, in excess of Fifty MIlion Dollars

(%50, 000, 000), of any Person other than the Conpany or any of its Subsidiaries,
whi ch | ndebtedness (i) has been and remai ns guaranteed on such date by the Conpany
or any of its Subsidiaries or is otherwise the legal liability of the Conpany or
any of its Subsidiaries (whether contingent or otherw se or direct or indirect,
but excl udi ng endorsenments of negotiable instruments for deposit or collection in
the ordinary course of business), or (ii) is secured by any Lien on any property
or asset owned or held by the Conpany or any of its Subsidiaries, regardl ess of
whet her the obligation secured thereby shall have been assuned or is a persona
liability of the Conmpany or any of its Subsidiaries; provided that "Total Debt”
shall not include (a) any Excl uded I ndebtedness or (b) Indebtedness pursuant to
any compodity, interest rate or currency exchange hedge or swap agreenent.

"Transaction" nmeans the extension of credit contenplated by the Loan Documents.

"Type", when used in reference to any Loan or Borrowi ng, refers to whether the
rate of interest on such Loan, or on the Loans conprising such Borrowing, is
determined by reference to the Adjusted LIBO Rate, the Alternate Base Rate or, in
the case of a Conpetitive Loan or Borrowi ng, the LIBO Rate or a Fixed Rate.

"Wt hdrawal Liability" shall have the meani ng given such termunder Part | of
Subtitle E of Title IV of ERISA

"Yen" or "¥" means the |awful noney of Japan

SECTI ON 1. 02. Governi ng Language.

Al'l docunents, notices and demands and financial statenents to be delivered by
any Person to the Agent or any Lender pursuant to this Agreenent shall be in the
Engli sh | anguage.

SECTI ON 1. 03. Conputation of Time Periods.

In this Agreement in the conputation of periods of time froma specified date to
a later specified date, the word "from' means "from and includi ng" and each of the
words "to" and "until" means "to but excluding”

SECTION 1.04. Classification of Loans and Borrow ngs.

For purposes of this Agreement, Loans may be classified and referred to by Cl ass
(e.g., a "Revolving Loan") or by Type (e.g., a "Eurocurrency Loan") or by C ass
and Type (e.g., a "Eurocurrency Revolving Loan"). Borrow ngs also may be
classified and referred to by Class (e.g., a "Revolving Borrow ng") or by Type
(e.g., a "Eurocurrency Borrowi ng") or by Class and Type (e.g., a "Eurocurrency
Revol vi ng Borrow ng").

SECTION 1.05. Terms GCenerally.

The definitions of terns herein shall apply equally to the singular and plura
forms of the terms defined. \Whenever the context may require, any pronoun shal
i ncl ude the correspondi ng mascul i ne, fem nine and neuter forms. The words

"include", "includes" and "including" shall be deermed to be foll owed by the phrase
"without limtation". The word "will" shall be construed to have the sane meani ng
and effect as the word "shall"”. Unless the context requires otherw se (a) any

definition of or reference to any agreenment, instrument or other document herein
shall be construed as referring to such agreenent, instrunent or other docunent as
fromtime to time amended, supplenented or otherw se nodified (subject to any
restrictions on such amendnents, supplenments or nodifications set forth herein),
(b) any reference herein to any Person shall be construed to include such Person's
successors and assigns, (c) the words "herein", "hereof" and "hereunder" and words
of simlar inmport shall be construed to refer to this Agreenent in its entirety
and not to any particular provision hereof, (d) all references herein to Articles,
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Sections, Exhibits and Schedul es shall be construed to refer to Articles and
Sections of, and Exhibits and Schedules to, this Agreenent and (e) the words
"asset" and "property" shall be construed to have the sanme neaning and effect and
to refer to any and all tangi ble and intangible assets and properties, including
cash, securities, accounts and contract rights.

SECTION 1.06. Accounting Terns; GAAP.

Except as otherw se expressly provided herein, all ternms of an accounting or
financial nature shall be construed in accordance with GAAP, as in effect from
time to tine; provided that, if the Conpany notifies the Agent that the Conpany
requests an anendnent to any provision hereof to elimnate the effect of any
change occurring after the date hereof in GAAP or in the application thereof on
t he operation of such provision (or if the Agent notifies the Conmpany that the
Requi red Lenders request an anendnent to any provision hereof for such purpose),
regardl ess of whether any such notice is given before or after such change in GAAP
or in the application thereof, then such provision shall be interpreted on the
basis of GAAP as in effect and applied i nmedi ately before such change shall have
become effective until such notice shall have been wi thdrawn or such provision
amended in accordance herew th.

The Credits

SECTI ON 2. 01. Commi t ments.

Subject to the terms and conditions set forth herein, each Lender agrees to make
Revol ving Loans in Dollars or in any Alternative Conmtted Currency to any
Borrower fromtime to tinme during the Availability Period in an aggregate
princi pal anmpunt that will not result in (a) such Lender's Revolving Credit
Exposure exceedi ng such Lender's Comm tment, (b) the Total Credit Exposure
exceeding the total Commitnents or (c) the aggregate principal anount of
out st andi ng Revol vi ng Loans denoninated in any single Alternative Conmmtted
Currency exceedi ng $750, 000,000 (based on Assigned Dollar Values). Wthin the
foregoing limts and subject to the ternms and conditions set forth herein, the
Borrowers may borrow, prepay and reborrow Revol vi ng Loans.

SECTI ON 2. 02. Loans and Borrow ngs.

i. Each Revolving Loan shall be nmade as part of a Borrow ng consisting of
Revol ving Loans made by the Lenders ratably in accordance with their respective
Conmitments. Each Conpetitive Loan shall be nmade in accordance with the
procedures set forth in Section 2.04. The failure of any Lender to make any Loan
required to be nade by it shall not relieve any other Lender of its obligations
her eunder; provided that the Commitnments and Conpetitive Bids of the Lenders are
several and no Lender shall be responsible for any other Lender's failure to nmake
Loans as required.

Subj ect to Section 2.12, (i) each Revolving Borrowi ng shall be conprised entirely
of ABR Loans or Eurocurrency Loans as the applicable Borrower nmay request in
accordance herewith (except that a Revol ving Borrow ng denoninated in an
Alternative Conmitted Currency nust be conprised entirely of Eurocurrency Loans),
and (ii) each Conpetitive Borrowi ng shall be conprised entirely of Eurocurrency
Loans or Fixed Rate Loans as the applicable Borrower may request in accordance
herewith. Each Lender at its option may make any Eurocurrency Loan by causi ng any
donmestic or foreign branch or Affiliate of such Lender to make such Loan; provided
that any exercise of such option shall not affect the obligation of the applicable
Borrower to repay such Loan in accordance with the terns of this Agreenent.

At the commencenent of each Interest Period for any Eurocurrency Revol ving
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Borrowi ng, such Borrowi ng shall be in an aggregate anount that is an integral

mul ti pl e of $1, 000,000 and not |ess than $10,000,000. At the tine that each ABR
Revol ving Borrowi ng i s nmade, such Borrowi ng shall be in an aggregate amunt that
is an integral nmultiple of $1,000,000 and not |ess than $10, 000, 000; provided that
an ABR Revol ving Borrowi ng may be in an aggregate anount that is equal to the
entire unused bal ance of the total Comritnents. Each Conpetitive Borrow ng shall
be in an aggregate ampunt that is an integral multiple of $1,000,000 and not |ess
t han $10, 000, 000. Subject to Section 2.12, Loans nade pursuant to any Alternative
Currency Borrowi ng shall be nade in the Alternative Currency specified in the
applicabl e Borrowi ng Request or Conpetitive Bid Request in an aggregate anmount
equal to the Alternative Currency Equivalent of the Dollar anpunt specified in
such Borrowi ng Request or, in the case of a Conpetitive Borrow ng, the Doll ar
anount accepted pursuant to Section 2.04 (in each case as determ ned by the Agent
based upon the applicable Spot Exchange Rate as of the Denonination Date for such
Borrowi ng (which determ nation shall be concl usive absent mani fest error));

provi ded, that for purposes of the borrow ng amounts specified above, each

Al ternative Currency Borrow ng shall be deemed to be in a principal anount equal
to its Assigned Dollar Value. Borrow ngs of nmore than one Type and Cl ass may be
outstanding at the same tine; provided that there shall not at any tinme be nore
than a total of six Eurocurrency Revol ving Borrow ngs outstanding.

Not wi t hst andi ng any ot her provision of this Agreenment, the Borrowers shall not be
entitled to request, or to elect to convert or continue any Borrowing if the
Interest Period requested with respect thereto would end after the Maturity Date.

SECTI ON 2. 03. Requests for Revol vi ng Borrow ngs.

To request a Revolving Borrow ng, the applicable Borrower shall notify the Agent
of such request by telephone (a) in the case of a Eurocurrency Borrow ng
denoninated in Dollars, not later than 11:00 a.m, New York City time, three
Busi ness Days before the date of the proposed Borrowing, (b) in the case of a
Eurocurrency Borrowi ng denonminated in an Alternative Comrtted Currency, not |ater
than 11: 00 a.m, New York City time three Business Days before the date of the
proposed Borrowing or (c) in the case of an ABR Borrow ng, not later than 11:00
a.m, New York City tinme, on the date of the proposed Borrow ng. Each such
t el ephoni ¢ Borrowi ng Request shall be irrevocable and shall be confirmed promptly
by hand delivery or telecopy to the Agent of a witten Borrowi ng Request in a form
approved by the Agent and signed by the applicable Borrower. Each such tel ephonic
and witten Borrow ng Request shall specify the following information in
conpliance with Section 2.02:
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the aggregate amount (expressed in Dollars) and currency (which nust be Dollars or
an Alternative Commtted Currency) of the requested Borrow ng;

the requested Borrowi ng Date, which shall be a Business Day;
whet her such Borrowing is to be an ABR Borrowi ng or a Eurocurrency Borrow ng;

in the case of a Eurocurrency Borrowing, the initial Interest Period to be
applicable thereto, which shall be a period contenplated by the definition of the
term"Interest Period";

the location and number of the applicable Borrower's account to which funds are to
be di sbursed, which shall conply with the requirements of Section 2.05; and

the identity of the Borrower in respect of such Borrow ng.

If no election as to the Type of Revolving Borrowing is specified, then the requested
Revolving Borrowing shall be an ABR Borrowing (if denominated in Dollars) or a
Eurocurrency Borrowing (if denomnated in an Alternative Comritted Currency). |If no
el ection as to the currency of the requested Revolving Borrowing is specified, then the
request ed Revol ving Borrowi ng shall be denonminated in Dollars. |If no Interest Period
is specified with respect to any requested Eurocurrency Revol ving Borrowi ng, then the
Borrower shall be deened to have selected an Interest Period of one nmonth's duration.
If no election as to the identity of the Borrower is specified, then the requested
Revol vi ng Borrowi ng shall be made by the Conpany. Promptly followi ng receipt of a
Borrow ng Request in accordance with this Section, the Agent shall advise each Lender
of the details thereof and of the amount of such Lender's Loan to be nade as part of
the requested Borrow ng.

SECTI ON 2. 04. Conpetitive Bid Procedure.

ii. Subject to the ternms and conditions set forth herein, fromtinme to tinme during
the Availability Period the Borrowers may request Conpetitive Bids and may (but shall
not have any obligation to) accept Conpetitive Bids and borrow Conpetitive Loans
denom nated in Dollars or any Alternative Currency; provided that the Total Credit
Exposure at any tinme shall not exceed the total Conmitnents. To request Conpetitive
Bi ds, the applicable Borrower shall notify the Agent of such request by tel ephone, (i)
in the case of a Eurocurrency Borrow ng denoninated in Dollars, not later than 11:00
a.m, New York City time, four Business Days before the date of the proposed Borrow ng,
(ii) in the case of a Eurocurrency Borrow ng denominated in any Alternative Currency,
not later than 11:00 a.m, New York City tinme, four Business Days before the date of
the proposed Borrowing and (iii) in the case of a Fixed Rate Borrowi ng, not later than
10:00 a.m, New York City time, one Business Day before the date of the proposed
Borrowi ng; provided that the applicable Borrower mmy submit not nore than one
Conpetitive Bid Request on the same day. Each such tel ephonic Conpetitive Bid Request
shall be confirnmed pronptly by hand delivery or telecopy to the Agent of a witten
Competitive Bid Request in a form approved by the Agent and signed by the applicable
Borrower. Each such tel ephonic and written Conpetitive Bid Request shall specify the
following information in conpliance with Section 2.02:

the aggregate amount (expressed in Dollars) and currency of the requested
Bor r owi ng;
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the requested Borrowi ng Date, which shall be a Business Day;

whet her such Borrowing is to be a Eurocurrency Borrowing or a Fixed Rate
Bor r owi ng;

the Interest Period to be applicable to such Borrowi ng, which shall be a period
contenplated by the definition of the term"Interest Period"

the location and number of the applicable Borrower's account to which funds are to
be di sbursed, which shall conply with the requirements of Section 2.05; and

the identity of the Borrower in respect of such Borrow ng.

Promptly following receipt of a Conpetitive Bid Request in accordance with this
Section, the Agent shall notify the Lenders of the details thereof by telecopy
inviting the Lenders to submit Conpetitive Bids.

Each Lender may (but shall not have any obligation to) make one or nore
Conpetitive Bids to the applicable Borrower in response to a Conpetitive Bid
Request. Each Conpetitive Bid by a Lender nust be in a form approved by the Agent
and rmust be received by the Agent by telecopy, (i) in the case of a Eurocurrency
Conpetitive Borrowi ng denonminated in Dollars, not later than 9:30 a.m, New York
City tinme, three Business Days before the proposed date of such Conpetitive
Borrowing, (ii) in the case of a Eurocurrency Conpetitive Borrow ng denom nated in
any Alternative Currency, not later than 9:30 a.m, New York City tine, three

Busi ness Days before the proposed date of such Conpetitive Borrowing and (iii) in
the case of a Fixed Rate Borrowi ng, not later than 9:30 a.m, New York City tine,
on the proposed date of such Conpetitive Borrowing. Conpetitive Bids that do not
conform substantially to the form approved by the Agent may be rejected by the
Agent, and the Agent shall notify the applicable Lender as pronptly as
practicable. Each Conpetitive Bid shall specify (i) the principal amunt
(expressed in Dollars) and currency (which shall be a m ni mum of $5,000,000 and an
integral multiple of $1,000,000 and which may equal the entire principal amount of
the Conpetitive Borrowi ng requested by the applicable Borrower) (which anmount may
exceed such Lender's Commitnent) of the Conpetitive Loan or Loans that the Lender
iswilling to make, (ii) the Conpetitive Bid Rate or Rates at which the Lender is
prepared to make such Loan or Loans (expressed as a percentage rate per annumin
the formof a decimal to no nmore than four decimal places) and (iii) the Interest
Peri od applicable to each such Loan and the | ast day thereof.

The Agent shall pronmptly notify the applicable Borrower by tel ecopy of the
Conpetitive Bid Rate and the principal amunt specified in each Conpetitive Bid
and the identity of the Lender that shall have nade such Conpetitive Bid.

Subj ect only to the provisions of this paragraph, the applicable Borrower nay
accept or reject any Conpetitive Bid. Such Borrower shall notify the Agent by
tel ephone, confirmed by telecopy in a formapproved by the Agent, whether and to
what extent it has decided to accept or reject each Conpetitive Bid, (i) in the
case of a Eurocurrency Conpetitive Borrow ng denonminated in Dollars, not |ater
than 10:30 a.m, New York City tine, three Business Days before the date of the
proposed Conpetitive Borrowing, (ii) in the case of a Eurocurrency Conpetitive
Borrowi ng denominated in an Alternative Currency, not later than 10:30 a.m, New
York City time, three Business Days before the date of the proposed Conpetitive
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Borrowing and (iii) in the case of a Fixed Rate Borrowi ng, not |ater than 10: 30
a.m, New York City tine, on the proposed date of the Conpetitive Borrow ng
provided that (i) the failure of such Borrower to give such notice shall be deened
to be a rejection of each Conmpetitive Bid, (ii) such Borrower shall not accept a
Conpetitive Bid made at a particular Conpetitive Bid Rate if such Borrower rejects
a Conpetitive Bid nmade at a | ower Conpetitive Bid Rate, (iii) the aggregate anmount
of the Conpetitive Bids accepted by such Borrower shall not exceed the aggregate
anount of the requested Conpetitive Borrowi ng specified in the related Conpetitive
Bi d Request, (iv) to the extent necessary to conply with clause (iii) above, such
Borrower may accept Conpetitive Bids at the sane Conpetitive Bid Rate in part,

whi ch acceptance, in the case of multiple Conpetitive Bids at such Conpetitive Bid
Rate, shall be made pro rata in accordance with the amount of each such
Conpetitive Bid, and (v) except pursuant to clause (iv) above, no Conpetitive Bid
shall be accepted for a Conpetitive Loan unless such Conpetitive Loan is in a

m ni mum princi pal anmount (expressed in Dollars) of $5,000,000 and an integral
mul ti ple of $1,000,000; provided further that if a Conpetitive Loan nust be in an
amount (expressed in Dollars) |less than $5, 000,000 because of the provisions of
clause (iv) above, such Conpetitive Loan may be for a m ni mum amount (expressed in
Dol l ars) of $1,000,000 or any integral multiple thereof, and in calculating the
pro rata allocation of acceptances of portions of multiple Conpetitive Bids at a
particul ar Conpetitive Bid Rate pursuant to clause (iv) the anpunts shall be
rounded to integral nultiples of $1,000,000 in a manner determ ned by such
Borrower. A notice given by such Borrower pursuant to this paragraph shall be

i rrevocabl e.

The Agent shall pronmptly notify each bidding Lender by tel ecopy whether or not its
Conpetitive Bid has been accepted (and, if so, the ampunt and Conpetitive Bid Rate
so accepted), and each successful bidder will thereupon becone bound, subject to
the ternms and conditions hereof, to make the Conpetitive Loan in respect of which
its Competitive Bid has been accepted.

If the Agent shall elect to subnit a Conmpetitive Bid in its capacity as a Lender
it shall submit such Conpetitive Bid directly to the applicable Borrower at | east
one quarter of an hour earlier than the tinme by which the other Lenders are
required to subnit their Conpetitive Bids to the Agent pursuant to paragraph (b)
of this Section.

SECTI ON 2. 05. Fundi ng of Borrow ngs.

iii. Each Lender shall nake each Loan to be nmade by it hereunder on the proposed date
thereof by wire transfer of immediately available funds by 12: 00 noon, New York City
time (or time of such other city designated by the Agent), to the account of the Agent
nmost recently designated by it for such purpose by notice to the Lenders. The Agent
wi |l nmake such Loans available to the applicable Borrower by pronptly crediting the
anounts so received, in like funds, to an account designated by such Borrower.

Unl ess the Agent shall have received notice froma Lender prior to the proposed
date of any Borrow ng that such Lender will not nmake available to the Agent such
Lender's share of such Borrow ng, the Agent may assune that such Lender has made
such share avail able on such date in accordance with paragraph (a) of this Section
and may, in reliance upon such assunption, nake available to the applicable
Borrower a corresponding amount. In such event, if a Lender has not in fact nade
its share of the applicable Borrowing available to the Agent, then the applicable
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Lender and the applicable Borrower severally agree to pay to the Agent forthwith
on demand such correspondi ng anount with interest thereon, for each day from and
i ncludi ng the date such amount is nade available to such Borrower to but excl uding
the date of payment to the Agent, at (i) in the case of such Lender, the greater
of (A)(1) the Federal Funds Effective Rate in the case of Loans denoninated in
Dol lars and (2) the rate reasonably determnined by the Agent to be the cost to it
of funding such amount, in the case of Loans denoninated in any other currency,
and (B) a rate determ ned by the Agent in accordance with banking industry rules
on interbank conmpensation or (ii) in the case of such Borrower, the interest rate
applicable to ABR Loans. |If such Lender pays such ampunt to the Agent, then such
anount shall constitute such Lender's Loan included in such Borrowing. |If such
Borrower pays such ampunt to the Agent, such Lender agrees to reinburse such
Borrower for any ampunt in excess of the anpunt of interest such Borrower woul d
have owed wi thout giving effect to the provisions of this Section.

SECTION 2.06. Interest Elections.

iv. Each Revolving Borrowing initially shall be of the Type specified in the
appl i cabl e Borrowi ng Request and, in the case of a Eurocurrency Revol ving Borrow ng,
shall have an initial Interest Period as specified in such Borrow ng Request.
Thereafter, the applicable Borrower nay elect to convert such Borrowing to a different
Type or to continue such Borrowing and, in the case of a Eurocurrency Revolving
Borrowi ng, may elect Interest Periods therefor, all as provided in this Section. The
applicabl e Borrower nay elect different options with respect to different portions of
the affected Borrowing, in which case each such portion shall be allocated ratably
anong the Lenders holding the Loans conprising such Borrow ng, and the Loans conpri sing
each such portion shall be considered a separate Borrowi ng. This Section shall not
apply to Conmpetitive Borrow ngs, which nay not be converted or continued.

To make an el ection pursuant to this Section, the applicable Borrower shall notify
the Agent of such election by telephone by the time that a Borrow ng Request woul d
be required under Section 2.03 if such Borrower were requesting a Revolving
Borrowi ng of the Type resulting fromsuch election to be made on the effective
date of such election. Each such tel ephonic Interest Election Request shall be
irrevocabl e and shall be confirmed pronptly by hand delivery or telecopy to the
Agent of a witten Interest Election Request in a form approved by the Agent and
signed by such Borrower. Notwi thstandi ng any other provision of this Section, no
Borrower shall be pernmitted to (i) change the currency of any Borrowing or (ii)
convert any Alternative Currency Borrowing to an ABR Borrow ng.

Each tel ephonic and witten Interest Election Request shall specify the follow ng
i nformation in conpliance with Section 2.02:

the Borrowing to which such Interest Election Request applies and, if different
options are being elected with respect to different portions thereof, the portions
thereof to be allocated to each resulting Borrowing (in which case the information
to be specified pursuant to clauses (iii) and (iv) below shall be specified for
each resulting Borrow ng);

the effective date of the election nade pursuant to such Interest Election
Request, which shall be a Business Day;

if the Borrowing is denom nated in Dollars, whether the resulting Borrowing is to
be an ABR Borrow ng or a Eurocurrency Borrow ng; and
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if the resulting Borrowing is a Eurocurrency Borrowi ng, the Interest Period to be
applicable thereto after giving effect to such election, which shall be a period
contenplated by the definition of the term"Interest Period"

If any such Interest Election Request requests a Eurocurrency Borrow ng but does not
specify an Interest Period, then the applicable Borrower shall be deened to have
selected an Interest Period of one nonth's duration

Promptly follow ng receipt of an Interest Election Request, the Agent shall advise
each Lender of the details thereof and of such Lender's portion of each resulting
Bor r owi ng.

If the applicable Borrower fails to deliver a tinely Interest Election Request
with respect to a Eurocurrency Revolving Borrowing prior to the end of the
Interest Period applicable thereto, then, unless such Borrowing is repaid as
provi ded herein, at the end of such Interest Period such Borrowing shall (i) in
the case of a Borrow ng denominated in Dollars, be converted to an ABR Borrow ng
or (ii) in the case of a Borrowi ng denonminated in an Alternative Comitted
Currency, be continued as a Eurocurrency Revol ving Borrowing with an |nterest

Peri od of one nmonth's duration. Notwi thstanding any contrary provision hereof, if
an Event of Default has occurred and is continuing and the Agent, at the request
of the Required Lenders, so notifies the applicable Borrower, then, so long as an
Event of Default is continuing (i) no outstanding Revol ving Borrowi ng denom nat ed
in Dollars may be converted to or continued as a Eurocurrency Borrowi ng, (ii)

unl ess repaid, each Eurocurrency Revol ving Borrow ng denoninated in Dollars shal
be converted to an ABR Borrowi ng at the end of the Interest Period applicable
thereto and (iii) any Borrowi ng denom nated in any Alternative Committed Currency
shall be continued as a Eurocurrency Revol ving Borrowing with an Interest Period
of one nonth's duration at the end of the Interest Period applicable thereto.

SECTION 2.07. Term nation and Reduction of Commitnents.
v. Unless previously term nated, the Conmitnents shall terminate on the Maturity
Dat e.

The Conpany nmay at any time term nate, or fromtinme to time reduce, the
Commitments; provided that (i) each reduction of the Conmtnents shall be in an
amount that is an integral nultiple of $1,000,000 and not |ess than $10, 000, 000
and (ii) the Conmpany shall not terminate or reduce the Conmitnments if, after
giving effect to any concurrent prepaynment of the Loans in accordance with Section
2.07, the Total Credit Exposure would exceed the total Conmtnents.

The Conpany shall notify the Agent of any election to term nate or reduce the
Commi t ment s under paragraph (b) of this Section at |east three Business Days prior
to the effective date of such termination or reduction, specifying such el ection
and the effective date thereof. Pronmptly follow ng receipt of any notice, the
Agent shall advise the Lenders of the contents thereof. Each notice delivered by
the Conpany pursuant to this Section shall be irrevocable; provided that a notice
of term nation of the Conmitnents delivered by the Conpany may state that such
notice is conditioned upon the effectiveness of other credit facilities, in which
case such notice may be revoked by the Conpany (by notice to the Agent on or prior
to the specified effective date) if such condition is not satisfied. Any
term nation or reduction of the Cormitnments shall be pernmanent. Each reduction of
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the Commitnents shall be made ratably anong the Lenders in accordance with their
respective Conmtnents.

SECTI ON 2. 08. Repaynent of Loans; Evi dence of Debt.

vi. Each Borrower hereby unconditionally pronmises to pay (i) to the Agent for the
account of each Lender the then unpaid principal anmount of each Revol ving Loan nade to
it on the Maturity Date and (ii) to the Agent for the account of each Lender the then
unpai d principal amunt of each Conpetitive Loan made to it on the last day of the
Interest Period applicable to such Loan

Each Lender shall mmintain in accordance with its usual practice an account or
accounts evidencing the indebtedness of each Borrower to such Lender resulting
from each Loan made by such Lender, including the amounts of principal and

i nterest payable and paid to such Lender fromtime to time hereunder

The Agent shall nmaintain accounts in which it shall record (i) the anpunt of each
Loan made hereunder, the Borrower thereof, the Class and Type thereof and the
Interest Period applicable thereto, (ii) the anpunt of any principal or interest
due and payable or to becone due and payable from each Borrower to each Lender
hereunder and (iii) the amobunt of any sumreceived by the Agent hereunder for the
account of the Lenders and each Lender's share thereof.

The entries nade in the accounts naintained pursuant to paragraph (b) or (c) of
this Section shall be prim facie evidence of the existence and amounts of the
obligations recorded therein and, in the case of the accounts naintained pursuant
to clause (c), shall be available for inspection and copying (at the expense of
the applicable Borrower or Lender) by any Borrower or Lender at any reasonabl e
time and upon reasonable prior notice; provided that the failure of any Lender or
the Agent to maintain such accounts or any error therein shall not in any manner
affect the obligation of any Borrower to repay its Loans in accordance with the
terms of this Agreenent.

Any Lender may request that Loans nmade by it to any Borrower be evidenced by a
prom ssory note. |In such event, the applicable Borrower shall prepare, execute
and deliver to such Lender a promnissory note payable to the order of such Lender
(or, if requested by such Lender, to such Lender and its regi stered assigns) and
in a formapproved by the Agent and the Conpany. Thereafter, the Loans evi denced
by such pronmissory note and interest thereon shall at all times (including after
assi gnment pursuant to Section 7.09) be represented by one or nore prom ssory
notes in such formpayable to the order of the payee naned therein (or, if such
prom ssory note is a registered note, to such payee and its registered assigns).

SECTI ON 2. 09. Prepaynent of Loans.

vii. Each Borrower shall have the right at any tinme and fromtine to tine to prepay
any Borrowing in whole or in part, subject to prior notice in accordance w th paragraph
(b) of this Section; provided that the Borrowers shall not have the right to prepay any
Conpetitive Loan without the prior consent of the Lender thereof.

If, on any Revaluation Date, the Total Credit Exposure exceeds 105% of the total

Commitments, then the Conpany shall, not |ater than the next Business Day after

t he Conpany receives notice thereof fromthe Agent, prepay, or cause one or nore

of the other Borrowers to prepay, one or nore Revolving Borrow ngs in an aggregate
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anount sufficient to reduce the Total Credit Exposure to an ampunt not exceedi ng
the total Conmitnents; provided that the Borrowers shall not be required to prepay
any Conpetitive Loans pursuant to this paragraph.

The Borrowers shall nake the prepaynents required pursuant to Section 5.01(g).

The Conpany shall notify the Agent by tel ephone (confirmed by tel ecopy) of any
prepaynment hereunder (i) in the case of prepaynent of a Eurocurrency Revol ving
Borrowi ng, not later than 11:00 a.m, New York City tine, two Business Days before
the date of prepaynent, or (ii) in the case of prepaynment of an ABR Revol ving
Borrowi ng, not later than 11:00 a.m, New York City tinme, one Business Day before
the date of prepaynent. Each such notice shall be irrevocable and shall specify
the prepaynent date and the principal anpunt of each Borrowi ng or portion thereof
to be prepaid; provided that, if a notice of prepaynment is given in connection
with a conditional notice of term nation of the Conmitnents as contenpl ated by
Section 2.07, then such notice of prepaynment nmay be revoked if such notice of
termnation is revoked in accordance with Section 2.07. Pronptly follow ng
recei pt of any such notice relating to a Revol ving Borrow ng, the Agent shal
advi se the Lenders of the contents thereof. Each partial prepaynent of any
Revol ving Borrowi ng shall be in an ampunt that would be permitted in the case of
an advance of a Revol ving Borrowi ng of the sane Type as provided in Section 2.02.
Each prepaynment of a Revolving Borrowi ng shall be applied ratably to the Loans
included in the prepaid Borrowing. Prepaynents shall be acconpani ed by accrued
interest to the extent required by Section 2.11

SECTI ON 2. 10. Fees.

viii. The Conpany agrees to pay to the Agent for the account of each Lender a
facility fee, which shall accrue at the Applicable Rate on the daily anount of the
Conmi t nent of such Lender (whether used or unused) during the period fromand including
the Closing Date to but excluding the date on which such Conmitnent terninates;
provided that, if such Lender continues to have any Revolving Credit Exposure after its
Commitnment terminates, then such facility fee shall continue to accrue on the daily
anount of such Lender's Revolving Credit Exposure from and including the date on which
its Commitnment ternminates to but excluding the date on which such Lender ceases to have
any Revolving Credit Exposure. Accrued facility fees shall be payable in arrears on
the last day of March, June, Septermber and Decenber of each year and on the date on
which the Commitnments term nate, commencing on the first such date to occur after the
date hereof; provided that any facility fees accruing after the date on which the
Conmitrments term nate shall be payable on demand. All facility fees shall be conputed
on the basis of a year of 360 days and shall be payable for the actual nunber of days
el apsed (including the first day but excluding the |ast day).

For each day on which the Total Credit Exposure is in excess of 50% of the total
Commitments as of such day (and for each day after the day on which the
Commitments terminate) the Conpany agrees to pay to the Agent, for the account of
each Lender a utilization fee, which shall accrue at the rate per annum equal to
0.10% on the anmpbunt of the Revolving Credit Exposure of such Lender on such day.
Accrued utilization fees shall be payable in arrears on the |ast day of March
June, Septenber and Decenber of each year and on the date on which the Comr tnents
term nate, comencing on the first such date to occur after the date hereof;
provi ded that any utilization fees accruing after the date on which the
Commitments termninate shall be payable on demand. All utilization fees shall be
conmput ed on the basis of a year of 360 days and shall be payable for the actua
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nunber of days elapsed (including the first day but excluding the | ast day).

The Conpany agrees to pay to the Agent, for its own account, fees payable in the
anounts and at the tinmes separately agreed upon between the Conpany and the Agent.

Al'l fees payable hereunder shall be paid in Dollars on the dates due, in

i medi ately available funds, to the Agent for distribution, in the case of
facility fees and utilization fees, to the Lenders. Fees paid shall not be
ref undabl e under any circumstances.

SECTION 2.11. Interest.
i Xx. The Loans conprising each ABR Borrowi ng shall bear interest at the Alternate
Base Rate.

The Loans conprising each Eurocurrency Borrowi ng shall bear interest (i) in the
case of a Eurocurrency Revolving Loan, at the Adjusted LIBO Rate for the Interest
Period in effect for such Borrowing plus the Applicable Rate, or (ii) in the case
of a Eurocurrency Conpetitive Loan, at the LIBO Rate for the Interest Period in
effect for such Borrowing plus (or mnus, as applicable) the Margin applicable to
such Loan.

Each Fi xed Rate Loan shall bear interest at the Fixed Rate applicable to such
Loan.

Not wi t hst andi ng the foregoing, if any principal of or interest on any Loan or any
fee or other anpunt payable by any Borrower hereunder is not paid when due,

whet her at stated maturity, upon accel eration or otherw se, such overdue anmount
shall bear interest, after as well as before judgnent, at a rate per annum equa
to (i) in the case of overdue principal of any Loan, 2% plus the rate otherw se
applicable to such Loan as provided in the precedi ng paragraphs of this Section or
(ii) in the case of any other amount, 2% plus the rate applicable to ABR Loans as
provi ded in paragraph (a) of this Section.

Accrued interest on each Loan shall be payable in arrears on each Interest Paynent
Date for such Loan and, in the case of Revolving Loans, upon term nation of the
Commitments; provided that (i) interest accrued pursuant to paragraph (d) of this
Section shall be payable on demand, (ii) in the event of any repaynent or
prepaynment of any Loan (other than a prepaynment of an ABR Revol ving Loan prior to
the end of the Availability Period), accrued interest on the principal anmunt
repai d or prepaid shall be payable on the date of such repaynment or prepaynment and
(iii) in the event of any conversion of any Eurocurrency Revolving Loan prior to
the end of the current Interest Period therefor, accrued interest on such Loan
shall be payable on the effective date of such conversion.

Al'l interest hereunder shall be conmputed on the basis of a year of 360 days,

except that (i) interest on Borrowi ngs denonminated in British Pounds Sterling and
(ii) interest conputed by reference to the Alternate Base Rate at tinmes when the
Alternate Base Rate is based on the Prine Rate shall be conputed on the basis of a
year of 365 days, and in each case shall be payable for the actual nunber of days
el apsed (including the first day but excluding the |ast day). The applicable

Al ternate Base Rate, Adjusted LIBO Rate or LIBO Rate shall be determ ned by the
Agent, and such determ nation shall be conclusive absent manifest error.
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SECTION 2.12. Alternate Rate of Interest.

If prior to the commencenent of any Interest Period for a Eurocurrency Borrow ng
denom nated in any currency:

the Agent determ nes (which determ nation shall be conclusive absent manifest
error) that adequate and reasonabl e means do not exist for ascertaining the

Adj usted LIBO Rate or the LIBO Rate, as applicable, for the currency in which such
Eurocurrency Borrowing is or is to be denoni nated (the "Applicable Currency") for
such Interest Period; or

the Agent is advised by the Required Lenders (or, in the case of a Eurocurrency
Conpetitive Loan, the Lender that is required to make such Loan) that the Adjusted
LI BO Rate or the LIBO Rate, as applicable, for such Interest Period for the
Applicable Currency will not adequately and fairly reflect the cost to such
Lenders (or Lender) of meking or maintaining their Loans (or its Loan) included in
such Borrowi ng for such Interest Period;

then the Agent shall give notice thereof to the Conpany and the Lenders by tel ephone
or telecopy as pronptly as practicable thereafter and, until the Agent notifies the
Company and the Lenders that the circunmstances giving rise to such notice no | onger
exist, (i) any Interest Election Request that requests the conversion of any Revol ving
Borrowi ng denonminated in the Applicable Currency to, or continuation of any Revol ving
Borrowi ng denom nated in the Applicable Currency as, a Eurocurrency Borrow ng shall be
i neffective, and such Borrowi ng shall be converted to or continued on the |ast day of
the Interest Period applicable thereto (A) if such Borrowing is denom nated in Dollars,
as an ABR Borrowing, or (B) if such Borrowing is denoninated in an Alternative
Commtted Currency, as a Borrowi ng bearing interest at such rate as the Lenders and the
applicabl e Borrower nmay agree adequately reflects the costs to the Lenders of neking
or maintaining their Loans plus the Applicable Rate (or, in the absence of such
agreenent, shall be repaid as of the last day of the current Interest Period
applicable thereto), (ii) if any Borrow ng Request requests a Eurocurrency Revol ving
Borrowi ng denom nated in the Applicable Currency, such Borrowi ng shall be nade as an
ABR Borrowi ng denonminated in Dollars (or such Borrowing shall not be nmade if the
appl i cabl e Borrower revokes (and in such circunstances, such Borrow ng Request may be
revoked notw t hstandi ng any ot her provision of this Agreenent) such Borrow ng Request
by tel ephonic notice, confirmed pronptly in witing, not |later than one Busi ness Day
prior to the proposed date of such Borrowing) and (iii) any request by a Borrower for
a Eurocurrency Conpetitive Borrow ng denom nated in the Applicable Currency shall be
ineffective; provided that if the circunstances giving rise to such notice do not
affect all the Lenders, then requests by a Borrower for Eurocurrency Conpetitive
Borrowi ngs denomi nated in the Applicable Currency nay be made to Lenders that are not
af fected thereby.

SECTION 2. 13. Increased Costs.
x. |If any Change in Law shall:

i npose, nodify or deem applicabl e any reserve, special deposit or simlar
requi renment agai nst assets of, deposits with or for the account of, or credit
ext ended by, any Lender (except any such reserve requirenent reflected in the
Adj usted LIBO Rate); or
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i mpose on any Lender or the London interbank market any other condition affecting
this Agreenent or Eurocurrency Loans or Fixed Rate Loans made by such Lender

and the result of any of the foregoing shall be to increase the cost to such Lender of
maki ng or nmintaining any Eurocurrency Loan or Fixed Rate Loan (or of maintaining its
obligation to nmake any such Loan) or to increase the cost to such Lender or to reduce
the anpunt of any sum received or receivable by such Lender hereunder (whether of
principal, interest or otherwi se), then the Conpany will pay to such Lender such
addi ti onal ampunt or anounts as will conpensate such Lender for such additional costs
i ncurred or reduction suffered.

If any Lender determi nes that any Change in Law regarding capital requirenents has
or would have the effect of reducing the rate of return on such Lender's capita

or on the capital of such Lender's hol ding conpany, if any, as a consequence of
this Agreenent or the Loans made by such Lender to a |l evel below that which such
Lender or such Lender's hol ding conpany coul d have achi eved but for such Change in
Law (taking into consideration such Lender's policies and the policies of such
Lender's hol ding conpany with respect to capital adequacy), then fromtinme to tinme
the Conpany will pay to such Lender such additional amobunt or amounts as will
conpensate such Lender or such Lender's hol ding conmpany for any such reduction
suf f er ed.

If the cost to any Lender of making or mmintaining any Loan to any Borrower is

i ncreased (or the anpunt of any sumreceived or receivable by any Lender (or its
applicable I ending office) is reduced) by an amount deened in good faith by such
Lender to be material, by reason of the fact that such Borrower is incorporated
in, or conducts business in, a jurisdiction outside the United States, such
Borrower will pay to such Lender such additional anpunt or amounts as will
conpensate such Lender for such increased cost or reduction suffered.

A certificate of a Lender setting forth the anpbunt or ampunts necessary to
conpensate such Lender or its hol ding conmpany, as the case may be, as specified in
par agraph (a), (b) or (c) of this Section, together with a reasonably detail ed
expl anation of the basis for such claim shall be delivered to the Conpany and
shall be conclusive absent manifest error. The Conmpany or the applicabl e Borrower
shall pay such Lender the amount shown as due on any such certificate within 10
days after receipt thereof.

Failure or delay on the part of any Lender to demand conpensation pursuant to this
Section shall not constitute a waiver of such Lender's right to demand such
conpensation; provided that, in the case of a Change in Law, the Conmpany shall not
be required to conpensate a Lender pursuant to this Section for any increased
costs or reductions incurred nmore than 270 days prior to the date that such Lender
notifies the Conpany of the Change in Law giving rise to such increased costs or
reducti ons and of such Lender's intention to claimconpensation therefor; provided
further that, if the Change in Law giving rise to such increased costs or
reductions is retroactive, then the 270-day period referred to above shall be
extended to include the period of retroactive effect thereof.

Not wi t hst andi ng the foregoing provisions of this Section, a Lender shall not be

entitled to conpensation pursuant to this Section in respect of any Conpetitive

Loan (i) in the case of paragraph (a) or (b), if the Change in Law that woul d

otherwise entitle it to such conmpensation shall have been publicly announced prior
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to subm ssion of the Conpetitive Bid pursuant to which such Loan was made or (ii)
in the case of paragraph (c), in respect of any costs referred to therein.

SECTI ON 2. 14. Break Fundi ng Paynments.

In the event of (a) the paynent of any principal of any Eurocurrency Loan or
Fi xed Rate Loan other than on the last day of an Interest Period applicable
thereto (including as a result of an Event of Default), (b) the conversion of any
Eurocurrency Loan other than on the |last day of the Interest Period applicable
thereto, (c) the failure to borrow, convert, continue or prepay any Revolving Loan
on the date specified in any notice delivered pursuant hereto (regardl ess of
whet her such notice may be revoked under Section 2.09(b) and is revoked in
accordance therewith), (d) the failure to borrow any Conpetitive Loan after
accepting the Conpetitive Bid to make such Loan, or (e) the assignnent of any
Eurocurrency Loan or Fixed Rate Loan other than on the |ast day of the Interest
Period applicable thereto as a result of a request by the Conpany pursuant to
Section 2.17, then, in any such event, the Conpany or the applicabl e Borrower
shall conmpensate each Lender for the | oss, cost and expense attributable to such
event. In the case of a Eurocurrency Loan, such |oss, cost or expense to any
Lender shall be deenmed to include an amount determ ned by such Lender to be the
excess, if any, of (i) the anpunt of interest which would have accrued on the
princi pal anpbunt of such Loan had such event not occurred, at the Adjusted LIBO
Rate that woul d have been applicable to such Loan, for the period fromthe date of
such event to the last day of the then current Interest Period therefor (or, in
the case of a failure to borrow, convert or continue, for the period that would
have been the Interest Period for such Loan), over (ii) the anpunt of interest
whi ch woul d accrue on such principal ampunt for such period at the interest rate
whi ch such Lender would bid were it to bid, at the commencenent of such period,
for deposits in the applicable currency of a conparable amount and period from
ot her banks in the eurocurrency market. A certificate of any Lender setting forth
any amount or anounts that such Lender is entitled to receive pursuant to this
Section shall be delivered to the Conpany, together with a reasonably detail ed
expl anation of the basis for such claim and shall be conclusive absent nanifest
error. The Conpany or the applicable Borrower shall pay such Lender the anmount
shown as due on any such certificate within 10 days after receipt thereof.

SECTI ON 2. 15. Taxes.

Xi . Any and all paynents by or on account of any obligation of any Borrower
hereunder shall be nade free and clear of and w thout deduction for any |ndemified
Taxes or Other Taxes; provided that if any Borrower shall be required to deduct any
I ndemmi fi ed Taxes or Ot her Taxes from such paynents, then (i) the sum payabl e shall be
i ncreased as necessary so that after nmking all required deductions (including
deductions applicable to additional suns payable under this Section) the Agent or
Lender (as the case nay be) receives an anount equal to the sumit would have received
had no such deductions been nade, (ii) such Borrower shall make such deductions and
(iii) such Borrower shall pay the full anpbunt deducted to the relevant Governnenta
Authority in accordance with applicable | aw.

In addition, the Borrowers shall pay any Other Taxes to the rel evant Governnental
Authority in accordance with applicable |aw.

The Borrowers shall indemify the Agent and each Lender, within 30 days after
written demand therefor, for the full amount of any Indemmified Taxes or O her
Taxes paid by the Agent or such Lender, as the case may be, on or with respect to
any paynent by or on account of any obligation of the Borrowers hereunder
(including I ndemified Taxes or Other Taxes inmposed or asserted on or attributable
to anounts payabl e under this Section) and any penalties, interest and reasonabl e
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expenses arising therefromor with respect thereto (except to the extent such
penalties, interest or expenses result fromthe gross negligence or wllful

m sconduct of the Agent or the applicable Lender), whether or not such Indemified
Taxes or Ot her Taxes were correctly or legally inposed or asserted by the rel evant
Governmental Authority. A certificate as to the amount of such paynment or
liability delivered to the Borrowers by a Lender, or by the Agent on its own
behal f or on behal f of a Lender, shall be conclusive absent manifest error

provi ded that such certificate shall include a description in reasonable detail of
the Indemified Tax or OGther Tax for which the indemity is being demanded and the
calculation in reasonable detail of the anpunt of such indemity. At the request
and expense of the Conpany or the affected Borrower and after recei pt of an

opi nion fromrecogni zed counsel (reasonably satisfactory to the Agent or the
Lender, as the case may be) stating that there is a substantial basis to contest
the inmposition or assertion of an Indemified Tax or O her Tax (a "Tax Opinion"),
the Agent or the Lender, as applicable, may, in its reasonable discretion, contest
the inmposition or assertion of such Indemified Tax or Other Tax in good faith in
accordance with applicable |law, provided, however, that, at the request and
expense of the Conmpany or the affected Borrower and after receipt of a Tax

Opi nion, the Agent or such Lender shall contest the inposition or assertion of an
I ndemmi fied Tax or Other Tax that exceeds $100,000. The Agent or the Lender, as
applicable, shall have responsibility for the conduct of any contest conducted
pursuant to this Section 2.15(c); provided, however, that the Agent or such Lender
shall consult in good faith with the Conpany or the affected Borrower regarding
its course of action with respect to such contest. Notw thstanding any contrary
provi sion hereof, the Agent or the Lender, as the case nay be, shall have no
obligation to contest the inmposition or assertion of any Indemified Tax or O her
Tax if any Borrower is in Default under the ternms of this Agreenent.

As soon as practicable after any paynment of Indemified Taxes or O her Taxes by
any Borrower to a Governnental Authority, such Borrower shall deliver to the Agent
the original or a certified copy of a receipt issued by such Governnental

Aut hority evidencing such paynent (if such a receipt is reasonably obtainable from
such Governmental Authority), a copy of the return reporting such payment or other
evi dence of such paynent reasonably satisfactory to the Agent.

The Agent will deliver to the Conpany, and each Lender that is organized under the
law of a jurisdiction outside the United States of America will deliver to the
Agent and the Conpany, on or before the Closing Date (or, in the case of a Lender
that beconmes a Lender after the Closing Date, on or before such [ater date on

whi ch such Lender becones a Lender) such properly conpleted and executed Interna
Revenue Service form (Form W8BEN, WS8ECI, WS8EXP, W8IM, or W9, as applicable)

as will dermonstrate, in accordance with applicable regulations, that paynents of
interest by the Borrowers to the Agent for the account of such Lender pursuant to
this Agreenent will be exenmpt from (or entitled to a reduction in the rate of)

United States federal withholding taxes. Any Foreign Lender that is entitled to
an exenption fromor reduction of w thholding tax under the | aw of the
jurisdiction in which any Borrower is |ocated, or any treaty to which such
jurisdiction is a party, with respect to paynents under this Agreenent shal
deliver to such Borrower (with a copy to the Agent), at the time or tines
prescri bed by applicable | aw, such other properly conpleted and executed
docunent ati on prescribed by applicable | aw or reasonably requested by such
Borrower (including any replacenent or successor forn) as will permt such
paynments to be nade without wi thholding or at a reduced rate, provided that such
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Forei gn Lender has received prior witten notice fromsuch Borrower advising it of
the availability of such exenption or reduction and containing all applicable
docunent ati on.

If the Agent or a Lender determines, in its sole discretion, that it has received
a refund of any Taxes or Other Taxes as to which it has been i ndemified by any
Borrower or with respect to which any Borrower has paid additional amunts
pursuant to this Section 2.15, it shall pay over such refund to such Borrower (but
only to the extent of indemity payments nmade, or additional anounts paid, by such
Borrower under this Section 2.15 with respect to the Taxes or Other Taxes givVving
rise to such refund), net of all reasonabl e out-of-pocket expenses of the Agent or
such Lender and without interest (other than any interest paid by the rel evant
Governmental Authority with respect to such refund); provided, that such Borrower,
upon the request of the Agent or such Lender, agrees to repay the anmount paid over
to such Borrower (plus any penalties, interest or other charges inposed by the

rel evant Governnental Authority) to the Agent or such Lender to the extent that
the Agent or such Lender is required to repay such refund to such Governnent al
Authority. This Section shall not be construed to require the Agent or any Lender
to make available its tax returns (or any other information relating to its taxes
which it deenms confidential) to any Borrower or any other Person.

SECTI ON 2.16. Paynments Cenerally; Pro Rata Treatnent; Sharing of Set-offs.

Xii. Each Borrower shall nmeke each paynent required to be made by it hereunder
(whether of principal, interest or fees, or of anpunts payable under Section 2.13
2.14, 2.15 or 2.19, or otherwise) prior to 12:00 noon, Local Tinme, on the date when
due, in immediately available funds, w thout set-off or counterclaim Any anounts
received after such time on any date may, in the discretion of the Agent, be deened to
have been received on the next succeeding Business Day for purposes of calculating
i nterest thereon. Al'l such paynents shall be nmade to the Agent to the applicable
account specified on Schedule 2.16 or to such other account as the Agent shall from
time to time specify in a notice delivered to the Conmpany, except that paynments
pursuant to Sections 2.13, 2.14, 2.15, 2.19 and 8.04 shall be nmade directly to the
Persons entitled thereto; all payments nade by any Borrower to the Agent as provided
herein shall be deened received by the Lenders for all purposes as between the Lenders
and the Borrowers. The Agent shall distribute any such paynents received by it for the
account of any other Person to the appropriate recipient pronptly follow ng receipt
thereof. |If any paynment hereunder shall be due on a day that is not a Business Day,
the date for paynent shall be extended to the next succeedi ng Business Day, and, in the
case of any payment accruing interest, interest thereon shall be payable for the period
of such extension. All paynments hereunder of principal or interest in respect of any
Loan (or of any anounts payabl e under Section 2.14 or, at the request of the applicable
Lender, Section 2.13, 2.15 or 2.19 in respect of any Loan) shall be nmade in the
currency in which such Loan is denoninated; all other paynents hereunder and under each
ot her Loan Docunent shall be made in Dollars, except as otherw se expressly provided.

Any paynent required to be nmade by the Agent hereunder shall be deened to have been
made by the tine required if the Agent shall, at or before such tine, have taken the
necessary steps to make such payment in accordance with the regul ations or operating
procedures of the clearing or settlenent systemused by the Agent to make such paynent.

Any anount payable by the Agent to one or nmore Lenders in the national currency of a
menber state of the European Union that has adopted the Euro as its lawful currency
shall be paid in Euro.

If at any time insufficient funds are received by and available to the Agent to
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pay fully all anpbunts of principal, interest and fees then due hereunder, such
funds shall be applied (i) first, towards paynment of interest and fees then due
hereunder, ratably among the parties entitled thereto in accordance with the
anounts of interest and fees then due to such parties, and (ii) second, towards
payment of principal then due hereunder, ratably anong the parties entitled
thereto in accordance with the amounts of principal then due to such parties.

If any Lender shall, by exercising any right of set-off or counterclaimor

ot herwi se, obtain paynment in respect of any principal of or interest on any of its
Revol ving Loans resulting in such Lender receiving paynment of a greater proportion
of the aggregate anpunt of its Revol ving Loans and accrued interest thereon than
the proportion received by any other Lender, then the Lender receiving such
greater proportion shall purchase (for cash at face value) participations in the
Revol ving Loans of other Lenders to the extent necessary so that the benefit of
all such paynments shall be shared by the Lenders ratably in accordance with the
aggregat e amount of principal of and accrued interest on their respective

Revol ving Loans; provided that (i) if any such participations are purchased and
all or any portion of the payment giving rise thereto is recovered, such

partici pations shall be rescinded and the purchase price restored to the extent of
such recovery, without interest, and (ii) the provisions of this paragraph shal
not be construed to apply to any paynent made by any Borrower pursuant to and in
accordance with the express terms of this Agreenent or any paynment obtained by a
Lender as consideration for the assignment of or sale of a participation in any of
its Loans to any assignee or participant, other than to any Borrower or any
Subsidiary or Affiliate thereof (as to which the provisions of this paragraph
shall apply). Each Borrower consents to the foregoing and agrees, to the extent
it my effectively do so under applicable Iaw, that any Lender acquiring a
participation pursuant to the foregoing arrangements may exerci se agai nst such
Borrower rights of set-off and counterclaimw th respect to such participation as
fully as if such Lender were a direct creditor of such Borrower in the amunt of
such partici pation.

Unl ess the Agent shall have received notice fromthe applicable Borrower prior to
the date on which any paynent is due to the Agent for the account of the Lenders

her eunder that such Borrower w |l not nake such paynment, the Agent nay assune that
such Borrower has nmade such payment on such date in accordance herewith and may,
in reliance upon such assunption, distribute to the Lenders the amount due. In

such event, if such Borrower has not in fact nade such paynent, then each of the
Lenders severally agrees to repay to the Agent forthwith on demand the amount so
distributed to such Lender with interest thereon, for each day from and i ncl udi ng
the date such amount is distributed to it to but excluding the date of payment to
the Agent, at (i) the greater of the Federal Funds Effective Rate and a rate
deternmi ned by the Agent in accordance wi th banking industry rules on interbank
conpensation (in the case of an amunt denonminated in Dollars) and (ii) the rate
reasonably determ ned by the Agent to be the cost to it of funding such anmount (in
the case of an anpunt denominated in any other currency).

If any Lender shall fail to make any paynment required to be nmade by it pursuant to
Section 2.05(b) or 2.16(d), then the Agent may, in its discretion (notw thstanding
any contrary provision hereof), apply any anounts thereafter received by the Agent
for the account of such Lender to satisfy such Lender's obligations under such
Sections until all such unsatisfied obligations are fully paid.
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SECTION 2.17. Mtigation Obligations; Replacenent of Lenders.

xiii. |If any Lender requests conpensation under Section 2.13 or 2.19, or if any
Borrower is required to pay any additional amobunt to any Lender or any Governnent al
Authority for the account of any Lender pursuant to Section 2.15, then such Lender
shall use reasonable efforts to designate a different Iending office for funding or
booking its Loans hereunder or to assign its rights and obligations hereunder to
another of its offices, branches or affiliates, if, in the judgnment of such Lender,
such designation or assignment (i) would elimnate or reduce anobunts payabl e pursuant
to Section 2.13, 2.15, or 2.19, as the case may be, in the future and (ii) would not
subj ect such Lender to any unrei mbursed cost or expense and would not otherw se be
di sadvant ageous to such Lender. The Conpany hereby agrees to pay all reasonable costs
and expenses incurred by any Lender in connection with any such designation or
assi gnment .

If any Lender requests conpensation under Section 2.13 or 2.19, or if any Borrower
is required to pay any additional amount to any Lender or any Governnental
Authority for the account of any Lender pursuant to Section 2.15, or if any Lender
defaults in its obligation to fund Loans hereunder, then the Conmpany may, at its
sol e expense and effort, upon notice to such Lender and the Agent, require such
Lender to assign and del egate, without recourse (in accordance with and subject to
the restrictions contained in Section 7.09), all its interests, rights and

obl i gati ons under this Agreenent (other than any outstandi ng Conpetitive Loans
held by it) to an assignee that shall assune such obligations (which assi ghee nay
be another Lender, if a Lender accepts such assignment or any Eligible Assignee
desi gnated by the Conpany); provided that (i) the Conpany shall have received the
prior witten consent of the Agent, which consent shall not unreasonably be

wi thheld, (ii) such Lender shall have received paynent of an amount equal to the
outstanding principal of its Loans (other than Conpetitive Loans), accrued

i nterest thereon, accrued fees and all other amounts payable to it hereunder, from
the assignee (to the extent of such outstanding principal and accrued interest and
fees) or the applicable Borrower or Borrowers (in the case of all other anopunts)
and (iii) in the case of any such assignment resulting froma claimfor
conpensati on under Section 2.13 or 2.19 or paynents required to be made pursuant
to Section 2.15, such assignment will result in a material reduction in such
conpensati on or paynments. A Lender shall not be required to make any such
assignment and del egation if, prior thereto, as a result of a waiver by such
Lender or otherw se, the circunmstances entitling the Conpany to require such

assi gnment and del egation cease to apply.

SECTI ON 2. 18 Borrow ng Subsidiaries.

On or after the Closing Date, the Conpany may designate any Subsidiary of the
Conpany as a Borrower by delivery to the Agent of a Borrow ng Subsidiary Agreenent
executed by such Subsidiary and the Conpany, and upon such delivery such
Subsidiary shall for all purposes of this Agreenent be a Borrower and a party to
this Agreenent. Upon the execution by the Conmpany and delivery to the Agent of a
Borrowi ng Subsidiary Termnation with respect to any Subsidiary that is a
Borrower, such Subsidiary shall cease to be a Borrower and a party to this
Agreenment; provided that no Borrowi ng Subsidiary Termi nation will beconme effective
as to any Borrower (other than to term nate such Borrowi ng Subsidiary's right to
make further Borrow ngs under this Agreenent) at a tinme when any principal of or
i nterest on any Loan to such Borrower shall be outstanding hereunder. Pronptly
foll owi ng recei pt of any Borrow ng Subsidiary Agreement or Borrow ng Subsidiary
Termi nation, the Agent shall notify each Lender thereof.
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SECTION 2.19. Additional Reserve Costs.

xiv. If and so long as any Lender is required to nmake special deposits with the Bank
of England or, to maintain reserve asset ratios or to pay fees (other than deposits or
reserves reflected in the deternmination of the Adjusted LIBO Rate), in each case in
respect of such Lender's Eurocurrency Loans in any Alternative Currency, such Lender
may require the relevant Borrower to pay, contenporaneously with each paynment of
i nterest on each of such Loans, additional interest on such Loan at a rate per annum
equal to the Mandatory Costs Rate calculated in accordance with the fornula and in the
manner set forth in Exhibit F, together with a reasonably detail ed explanation of the
basis for such claim

If and so long as any Lender is required to conply with reserve assets, liquidity,
cash margin or other requirenents of any nonetary or other authority (other than
any such requirenents reflected in the determination of the Adjusted LIBO Rate)
(including any such requirenment inmposed by the European Central Bank or the

Eur opean System of Central Banks, but excluding requirenments reflected in the
Statutory Reserves or the Mandatory Costs Rate) in respect of any of such Lender's
Eurocurrency Loans in any Alternative Currency, such Lender may require the

rel evant Borrower to pay, contenporaneously with each paynent of interest on each
of such Lender's Eurocurrency Loans subject to such requirenments, additiona

i nterest on such Loan at a rate per annum specified by such Lender to be the cost
to such Lender of conplying with such requirements in relation to such Loan

Any additional interest owed pursuant to paragraph (a) or (b) above shall be
deternmined by the rel evant Lender, which determ nation shall be conclusive absent
mani fest error, and notified to the relevant Borrower (with a copy to the Agent),
together with a reasonably detail ed explanation of the basis for such claim at

| east five Business Days before each date on which interest is payable for the
rel evant Loan, and such additional interest so notified to the rel evant Borrower
by such Lender shall be payable to the Agent for the account of such Lender on
each date on which interest is payable for such Loan.

SECTI ON 2. 20. Redenoni nation of Certain Designated Foreign Currencies.

xv. Each obligation of any party to this Agreenent to nmake a paynent denom nated in
the national currency unit of any nmenber state of the European Union that adopts the
Euro as its lawful currency after the date hereof shall be redenom nated into Euro at
the tinme of such adoption (in accordance with the EMJ Legislation). |If, in relation
to the currency of any such nenber state, the basis of accrual of interest expressed
in this Agreenment in respect of that currency shall be inconsistent with any convention
or practice in the London Interbank Market for the basis of accrual of interest in
respect of the Euro, such expressed basis shall be replaced by such convention or
practice with effect fromthe date on which such nenber state adopts the Euro as its
|l awful currency; provided that if any Borrowing in the currency of such nmenmber state
is outstanding i medi ately prior to such date, such replacenent shall take effect, with
respect to such Borrowing, at the end of the then current Interest Period.

W thout prejudice and in addition to any nethod of conversion or rounding
prescri bed by any EMJ Legislation and (i) without limting the liability of any
Borrower for any amount due under this Agreenent and (ii) w thout increasing any
Commitment of any Lender, all references in this Agreement to m ni mum anmounts (or
integral nultiples thereof) denominated in the national currency unit of any
menber state of the European Union that adopts the Euro as its lawful currency
after the date hereof shall, inmediately upon such adoption, be replaced by
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references to such mnimum anounts (or integral multiples thereof) as shall be
specified herein with respect to Borrow ngs denom nated in Euro.

Each provision of this Agreement shall be subject to such reasonabl e changes of
construction as the Agent (in consultation with the Conmpany) may fromtine to tinme
specify to be appropriate to reflect the adoption of the Euro by any nmenmber state
of the European Union and any rel evant market conventions or practices relating to
t he Euro.

SECTI ON 2. 21. Assigned Dol lar Val ue.
XVi . Wth respect to each Alternative Currency Borrowing, its "Assigned Dollar
Val ue" shall mean the follow ng:

the Dol | ar anpbunt specified in the Borrowi ng Request therefor (or, in the case of
a Conpetitive Borrow ng, the Dollar amunt thereof accepted pursuant to Section
2.04) unless and until adjusted pursuant to the follow ng clause (ii), and

as of each Revaluation Date with respect to such Alternative Currency Borrow ng,
the "Assigned Dol lar Value" of such Borrowi ng shall be adjusted to be the Dollar
Equi val ent thereof (as determ ned by the Agent based upon the applicabl e Spot
Exchange Rate as of the date that is three Busi ness Days before such Reval uation
Dat e (which determ nation shall be conclusive absent manifest error))(subject to
further adjustnent in accordance with this clause (ii) thereafter).

The Assigned Dollar Value of an Alternative Currency Loan shall equal the Assigned
Dol I ar Value of the Alternative Currency Borrow ng of which such Loan is a part

mul tiplied by the percentage of such Borrowi ng represented by such Loan.

The Agent shall notify the Conpany of any change in the Assigned Dol lar Val ue of
any Alternative Currency Borrowing pronptly follow ng determi nati on of such
change.

SECTION 2.22. Borrowers' Increase of Comm tnents.

XVii. The Borrowers may at any tinme, by notice to the Agent, propose that the
aggregate ampunt of the Conmitnents be increased (a "Comritnent Increase"), effective
as at a date (the "lIncrease Date") that shall be (i) prior to the Maturity Date and
(ii) at least three Business Days after the date specified in such notice on which
agreenent as to increased Comritnments is to be reached (the "Comritnment Date");
provi ded, however, that (w) the Borrowers may not propose nore than one Commitnent
I ncrease per cal endar year, (x) the minimm proposed Comitment |ncrease per notice
shall be an ampunt not |ess than One Hundred MIlion Dollars ($100,000,000), and in
no event shall the aggregate amount of the Commitnents at any tinme exceed Two Billion
Dol I ars ($2, 000, 000, 000), (y) the Company's Index Debt ratings fromNMody's and S&P are
and upon giving effect to the proposed Conmitnent |ncrease shall be better than or
equal to Baa2 and BBB, respectively, and (z) no Default or Event of Default has

occurred and is continuing or will result upon giving effect to the Conmtnent
I ncrease. The Agent shall notify the Lenders pronptly upon its receipt of any such
notice. The Agent agrees that it will cooperate with the Borrowers in discussions with

the Lenders and potential Lenders (which shall be Eligible Assignees) with a viewto

arrangi ng the proposed Commi tnment |ncrease through the increase of the Conmitnents of

one or nore of the Lenders and the addition of one or nore Eligible Assignees

acceptable to the Agent and the Borrowers as Assum ng Banks and as parties to this

Agreenent; provided, however, that the m ninum Comm tment of each such Assum ng Bank

that beconmes a party to this Agreenment pursuant to this Section 2.22 shall be at | east
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equal to Ten MIlion Dollars ($10, 000, 000). Each Lender shall decide in its sole
di scretion whether to agree to increase its Comm tment pursuant to this Section 2.22.

If agreenent is reached on or prior to the Conmitnent Date with the Lenders proposing
to increase their respective Commitnents hereunder (the "Increasing Lenders"), if any
(whose allocations will be based on the ratio of each existing Lender's Commitnent
Increase to the aggregate of all Conmitnent |ncreases), and the Assuning Banks, if any,
as to a Conmtnent Increase (which may be less than that specified in the applicable
notice fromthe Borrowers), such agreenent to be evidenced by a notice in reasonable
detail fromthe Borrowers to the Agent on or prior to the Commitnent Date, the Assum ng
Banks, if any, shall become Lenders hereunder as of the Increase Date and the
Commi tments of such Increasing Lenders and such Assuni ng Banks shall beconme or be, as
the case may be, as of the Increase Date the ampunts specified in such notice (and the
Agent shall give notice thereof to the Lenders (including such Assum ng Banks) in
accordance with section (e) below); provided, however, that:

(x) the Agent shall have received on or prior to 9:00 AM (New York
City tinme) on the Increase Date (A) opinions of the Conpany's general counse
and the Conpany's special Panamani an counsel in substantially the forns of
Exhibits C-1 and C-2 hereto, dated such Increase Date, together with (B) a copy,
certified on the Increase Date by the Secretary, an Assistant Secretary or a
conparabl e official of each Borrower, of the resolutions adopted by the Board
of Directors of such Borrower, authorizing such Conmmtment Increase (with copies

for each Lender, including each Assuming Bank) and (C) evidence of the good
standi ng of such Borrower in its jurisdiction of formation, dated as of a recent
dat e;

(y) with respect to each Assuni ng Bank, the Agent shall have received,
on or prior to 9:00 AM (New York City tinme) on the Increase Date, an
appropri ate Assunption Agreenent in substantially the formof Exhibit D hereto,
duly executed by the Borrowers and such Assumi ng Bank, together with the Agent's
processing and recordation fee of $3,500; and

(2) each Increasing Lender that proposes to increase its Conmitnent in

connection with such Commi tnent |ncrease shall have delivered, on
or prior to 9:00 AM (New York City tinme) on the Increase Date,
confirmation in witing satisfactory to the Agent as to its
i ncreased Commitment.

Upon its receipt of notice froma Lender that it is increasing its Conm tnent

her eunder, together with the appropriate opinions referred to in clause (x) above,
the Agent shall (i) record the information contained therein in the Register and
(ii) give pronpt notice thereof to the Borrowers. Upon its receipt of an
Assunpti on Agreenent executed by an Assum ng Bank representing that it is an

El i gi bl e Assi gnee, together with the appropriate opinions referred to in clause
(x) above, and its fee referred to in clause (y) above, the Agent shall, if such
Assunpti on Agreenent has been conpleted and is in substantially the form of

Exhi bit D hereto, (i) accept such Assunption Agreenent, (ii) record the

i nformati on contained therein in the Register and (iii) give pronmpt notice thereof
to the Borrowers.

The Agent shall nmaintain at its address referred to in Section 9.02 a copy of each

Assunpti on Agreenent delivered to and accepted by it and record in the Register

the nanes and addresses of the Assum ng Banks and of the Increasing Lenders and

the Commi tnent of, and principal amount of the Loans owi nhg to, each such Assum ng
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Bank and each such Lender fromtine to time. The entries in the Register shall be
concl usive and binding for all purposes, absent manifest error, and the Borrowers,
the Agent and the Lenders may treat each Person whose nane is recorded in the

Regi ster as a Lender hereunder for all purposes of this Agreenent.

In the event that the Agent shall not have received notice fromthe Borrowers as
to such agreenment on or prior to the Conmtnment Date or any Borrower shall, by
notice to the Agent prior to the Commitment Date, w thdraw such proposal or any of
the actions provided for in clauses (x) through (z) above shall not have occurred
by the Increase Date, such proposal by the Borrowers shall be deened not to have
been made. | n such event, the actions theretofore taken under clauses (x) through
(z) above shall be deermed to be of no effect, and all the rights and obligations
of the parties shall continue as if no such proposal had been made.

In the event that the Agent shall have received notice fromthe Borrowers as to
such agreement on or prior to the Commitment Date and the action provided for in
clauses (x) through (z) above shall have occurred by 9:00 AM (New York City
time) on the Increase Date, the Agent shall notify the Lenders (including the
Assum ng Banks) of the occurrence of the Increase Date pronptly and in any event
by 10:00 AM (New York City time) on such date by tel ecopier, telex or cable
Each | ncreasi ng Lender and each Assum ng Bank shall, before 11:00 AAM ( New York
City tine) on the Increase Date, make available for the account of its Applicable
Lending Ofice to the Agent at its address referred to in Section 9.02, in same
day funds, an amount equal to such Increasing Lender's or Assum ng Bank's ratable
portion of the Revolving Loans then outstanding (cal cul ated based on its

Commit ment as a percentage of the aggregate Commitnments outstanding after giving
effect to the relevant Cormitnment Increase). After the Agent's recei pt of such
funds, the Agent will pronptly thereafter cause to be distributed Iike funds to
the Lenders for the account of their respective Applicable Lending Offices in an
anount to each Lender such that the aggregate anount of the outstanding Loans
owi ng to each Lender after giving effect to such distribution equals such Lender's
ratabl e portion of the Revolving Loans then outstanding (cal cul ated based on its
Commit ment as a percentage of the aggregate Commitnments outstanding after giving
effect to the relevant Cormmitment Increase). |f the Increase Date shall occur on
a date that is not the last day of the Interest Period of all Revolving Loans that
are Eurocurrency Loans then outstanding, (a) the Borrowers shall pay any anounts
oW ng pursuant to Section 2.14 as a result of the distributions to Lenders under
this Section 2.22(e) and (b) for each outstandi ng Revol ving Loan conprised of
Eurocurrency Loans, the respective Loans nmade by the Increasing Lenders and the
Assum ng Banks pursuant to this Section 2.22(e) shall be ABR Loans until the | ast
day of the then existing Interest Period for such Revol ving Loan.

Condi tions of Lending

SECTION 3.01. Conditions Precedent to Initial Loans to be Made On or After the
Cl osi ng Date.

The obligation of each Lender (other than the Designated Bidders) to make its
initial Loan on or after the Closing Date is subject to the condition precedent
that the Agent shall have received on or before the Borrowi ng Date of such initial
Borrowi ng the followi ng, each dated on or before such day, in formand substance
satisfactory to the Agent and in sufficient copies for each Lender
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Certified copies of the resolutions of the Board of Directors or Executive
Committee thereof the Conpany approving this Agreement, and of all documents
evi denci ng ot her necessary corporate action and governmental approvals, if any,
with respect to this Agreenent.

A certificate of the Secretary or an Assistant Secretary of the Conmpany
certifying the names and true signatures of the officers of the Conpany authorized
to sign this Agreenent and the other docunents to be delivered hereunder

A favorabl e opinion of (i) Arnoldo Perez, general counsel of the Conpany,
substantially in the formof Exhibit C-1 to this Agreenment, (ii) Messrs. Tapia,
Linares y Al faro, special Panamani an counsel to the Conpany, substantially in the
formof Exhibit C-2 to this Agreenent, and (iii) Holland & Knight LLP, special New
York counsel to the Conpany, referring to this Agreenment, and as to such ot her
matters as any Lender through the Agent may reasonably request. The Conpany
hereby instructs each such counsel to deliver its opinion to the Agent and the
Lenders.

A letter fromthe Process Agent, referred to and defined in Section 9.06 of this
Agreement, in which it agrees to act as Process Agent for the Conpany and to
deliver forthwith to the Conpany all process received by it as such Process Agent.

Evi dence of the good standing of the Conmpany in the Republic of Panama dated as of
a recent date

An irrevocabl e notice, effective on or before the Borrow ng Date of such
Borrowi ng, fromthe Conmpany termnating (i) the Conmitnments (as therein defined)
pursuant to the terms of Section 2.11 of the U S.$1, 000, 000,000 Revolving Credit
Agreenment dated as of July 1, 1993, anended and restated as of Decenmber 17, 1996,
by and anmong t he Conpany, the agent and the | enders named therein, and repaynent
in full on or prior to such Borrowing Date of all notes issued thereunder and (ii)
the comm tnents pursuant to the ternms of the U S. $200, 000,000 Revolving Credit
Agreement dated as of April 1, 1996, as anended and restated as of January 17,
1997, anong Carnival (UK) plc, the agent and the | enders naned therein, and
repaynment in full on or prior to such Borrowing Date of all notes issued

t her eunder .

Al'l corporate or other proceedings, and all docunents, instrunents and other |ega
matters in connection with the transactions contenplated by the Loan Docunents and
the Transaction shall be reasonably satisfactory in form and substance to each of

the Lenders (other than the Designated Bidders) and the Agent and their counsel

Evi dence of paynment by the Borrowers of all applicable documentary stanmp taxes (if
any) payable in connection with the authorization, execution and delivery of each
of the Loan Docunents, and the performance of the transactions hereby or thereby
contenpl ated, or an opinion of counsel that no such taxes are payable.

SECTION 3.02. Conditions Precedent to Each Revol ving Borrow ng.

The obligation of each Lender to make a Revolving Loan on the occasion of each
Revol ving Borrowing (including the initial Revolving Borrowi ng) shall be subject
to the further conditions precedent that on the Borrow ng Date of such Revol ving
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Borrowing (a) the follow ng statenents shall be true, and the Agent shall have
received for the account of such Lender a certificate signed by a duly authorized
of ficer of the applicable Borrower, effective as of the date of such Revol ving
Borrowi ng, stating that (and each of the giving of the applicable notice of
borrowi ng and the acceptance by such Borrower of the proceeds of such Revol ving
Borrowi ng shall constitute a representation and warranty by such Borrower that on
the date of such Revol ving Borrow ng such statenents are true):

The representations and warranties contained in Section 4.01 are correct on and as
of the date of such Revolving Borrowi ng, before and after giving effect to such
Revol ving Borrowi ng and to the application of the proceeds therefrom as though
made on and as of such date, except that (A) the representation set forth in the

| ast sentence of Section 4.01(e) shall be nmade only (y) on the occasion of the
initial Revolving Borrowing on or after the Closing Date and (z) on the occasion
of each Revol ving Borrowing resulting in an aggregate outstanding principal anmount
of Revolving Loans greater than such ampbunt outstanding i mediately prior to such
Revol ving Borrowi ng and (B) the representations set forth in Section 4.01(h) and
in clause (z) of Section 4.01(i) shall be nade only on the Closing Date, and

No Default or Event of Default has occurred and is continuing, or would result
from such Revolving Borrowi ng or fromthe application of the proceeds therefrom

and (b) the Agent shall have received such other approvals, opinions or docunments as
any Lender (other than the Designated Bidders) through the Agent may reasonably
request.

SECTI ON 3. 03. Conditions Precedent to Each Conpetitive Loan Borrow ng.

The obligation of each Lender which is to make a Conpetitive Loan on the
occasi on of a Conpetitive Borrowing (including the initial Conpetitive Borrow ng)
to make such Conpetitive Loan as part of such Conpetitive Borrowing is subject to
the conditions precedent that (i) the Agent shall have received the witten
confirmatory notice of Conpetitive Borrowing with respect thereto and (ii) on the
Borrowi ng Date of such Conpetitive Borrowing the followi ng statenments shall be
true (and each of the giving of the applicable Conpetitive Bid Request and the
acceptance by the applicable Borrower of the proceeds of such Conpetitive
Borrowi ng shall constitute representation and warranty by such Borrower that on
the date of such Conpetitive Borrow ng such statements are true):

The representations and warranties contained in Section 4.01 are correct on and as
of the date of such Conpetitive Loan Borrow ng, before and after giving effect to
such Conpetitive Borrowing and to the application of the proceeds therefrom as

t hough made on and as of such date,

No Default or Event of Default has occurred and is continuing, or would result
from such Conpetitive Borrowing or fromthe application of the proceeds therefrom
and

No event has occurred and no circunstance exists as a result of which the

i nformati on concerning the Borrowers that has been provided to the Agent and each
Lender by the Borrowers in connection herewith would include an untrue statenent
of a material fact or omt to state any material fact or any fact necessary to
make the statenments contained therein, in the |light of the circunmstances under
whi ch they were nmade, not m sl eadi ng.
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SECTION 3.04. Initial Borrowi ng by each Borrow ng Subsidiary.

The obligation of each Lender to nake Loans to any Borrowi ng Subsidiary is
subject to the satisfaction (or waiver in accordance with Section 9.01) of the
follow ng conditions:

The Agent (or its counsel) shall have received such Borrowi ng Subsidiary's
Borrowi ng Subsi diary Agreenent, duly executed by all parties thereto.

The Agent shall have received such docunents and certificates as the Agent or its
counsel may reasonably request relating to the organization, existence and good
standing (to the extent such concept is relevant to such Person in its
jurisdiction of organization) of such Borrow ng Subsidiary, the authorization of
the Transactions insofar as they relate to such Borrow ng Subsidiary and any ot her
Il egal matters reasonably relating to such Borrowi ng Subsidiary, its Borrow ng
Subsi di ary Agreenent or such Transactions, all in form and substance satisfactory
to the Agent and its counsel

Represent ati ons and Warranti es

SECTI ON 4. 01. Representations and Warranties of the Borrowers.
Each of the Borrowers represents and warrants as foll ows:

Due Exi stence; Conpli ance.

Each Borrower is a corporation duly incorporated, validly existing and in
good standi ng, under the laws of its jurisdiction of formati on and has al
requi site corporate power and authority under such laws to own or | ease and
operate its properties and to carry on its business as now conducted and as
proposed to be conducted, and to execute, deliver and performits obligations
under the Loan Docunents, to which it is, or will be, a party. Each of the
Borrowers and their respective subsidiaries is duly qualified or licensed to do
busi ness as a foreign corporation and is in good standi ng, where applicable, in
all jurisdictions in which it owns or |eases property (including vessels), or
proposes to own or | ease property (including vessels), or in which the conduct of
its business, and the conduct of its business upon consumrmati on of the
Transaction, requires it to so qualify or be licensed, except to the extent that
the failure to so qualify or be in good standing would have no material adverse
ef fect on the business, operations, properties, prospects or condition (financial
or otherwi se) of the Conpany and its Subsidiaries or the ability of any such
Person to performits obligations under any of the Loan Docunents to which it is
or may be a party. Each of the Borrowers and their respective subsidiaries is in
conpliance in all material respects with all applicable |aws, rules, regulations
and orders.

Cor porate Authorities; No Conflicts.

The execution, delivery and performance by each Borrower of this Agreenent
and the other Loan Docunents to which it is or will be a party are within its
corporate powers and have been duly authorized by all necessary corporate and
st ockhol der approvals and (i) do not contravene its charter or by-laws or any |aw,
rule, regulation, judgnent, order or decree applicable to or binding on such
Borrower or its subsidiaries and (ii) do not contravene, and will not result in
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the creation of any Lien under, any provision of any contract, indenture, nortgage
or agreerment to which any of the Borrowers or their respective subsidiaries is a
party, or by which it or any of its properties are bound.

Gover nrent Approval s and Aut horizati ons.

No aut horization or approval (including exchange control approval) or
ot her action by, and no notice to or filing with, any governnental authority or
regul atory body is required for the due execution, delivery and performance by or
enforcenent agai nst the Borrowers of the Loan Docurments (except such as have been
duly obtained or made and remain in full force and effect).

Legal, Valid and Bi nding.

Each of the Loan Docunents is, or upon delivery will be, the legal, valid
and binding obligation of each Borrower, enforceable against such Borrower in
accordance with its ternms (except as enforcement nmay be limted by bankruptcy,
nmoratori um insolvency, reorganization or sinmlar |aws generally affecting
creditors' rights as well as the award by courts of relief in lieu of specific
performance of contractual provisions).

Fi nanci al | nformation.

Each of the consolidated annual audited bal ance sheet of the Conpany as at
Novenber 30, 2000, and the consolidated quarterly unaudited bal ance sheet of the
Conpany as at February 28, 2001, and the related consolidated statenments of
operations and consol i dated statenments of cash flows of the Conpany and its
Subsidiaries for the fiscal year or fiscal quarter then ended, as the case my be,
copi es of which have been furnished heretofore by the Conpany to the Agent, fairly
present the consolidated financial condition of the Conmpany and its Subsidiaries
as at such date and the consolidated results of the operations of the Conpany and
its Subsidiaries for the period ended on such date, all in accordance wi th GAAP
consistently applied (subject, in the case of the February 28, 2001 statenments to
normal year-end audit adjustnments). Since Novenmber 30, 2000, there has been no
mat eri al adverse change in the business, operations, properties or condition
(financial or otherwi se) of the Conpany or any of its Subsidiaries.

Litigation and Environment al

There is not pending nor, to the know edge of any Borrower upon due
inquiry and investigation, threatened any action or proceedi ng affecting any of
the Borrowers or their respective subsidiaries, by or before any court,
government al agency or arbitrator, which reasonably could be expected (i) to
materially adversely affect the assets, business, properties, prospects,
operations or condition (financial or otherw se) of the Conpany and its
Subsidiaries taken as a whole, or (ii) to prohibit, limt in any way or nmaterially
adversely affect the consunmati on of the Transaction contenplated by the Loan
Docunents, including, without limtation, the ability of the Borrowers to perform
its obligations under this Agreenent. Except with respect to any matters that,
individually or in the aggregate, could not reasonably be expected to result in a
Mat eri al Adverse Effect, none of the Borrowers nor any of their respective
subsidiaries (i) has failed to conmply with any Environnmental Law or to obtain,
mai ntain or conply with any permit, |icense or other approval required under any
Envi ronmental Law, (ii) has become subject to any Environmental Liability, (iii)
has received notice of any claimw th respect to any Environnmental Liability or
(iv) knows of any basis for any Environmental Liability.
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| mrunities.

None the Borrowers nor any of their respective subsidiaries, nor the
property of any of them has any immunity fromjurisdiction of any court or from
any |l egal process (whether through service or notice, attachnent prior to
judgment, attachment in aid of execution, execution or otherw se) under the |aws
of the jurisdiction of its organization.

No Taxes.

There is no tax, levy, inmpost, deduction, charge or withholding or simlar
iteminposed (i) by Panama or the States of Florida or New York, or by any
political subdivision of any of the foregoing, on or by virtue of the execution
and delivery of these representati ons and warranties, the execution or delivery or
enforcenent of this Agreement or any other docunent to be furnished hereunder or
t hereunder (provided, with respect to the State of Florida, that each of this
Agreement and each note delivered pursuant to Section 2.08(e) is executed and
delivered outside Florida and is not brought into Florida at any tinme after such
execution and delivery), or (ii) by Panama or the States of Florida or New York,
or by any political subdivision of any of the foregoing, on any paynment to be nmade
by the Conpany pursuant to this Agreenment, other than (i) taxes on or neasured by
net income inmposed by any such jurisdiction in which the Lender has its situs of
organi zation or a fixed place of business or (ii) taxes that have been paid in
full by the Conpany or the ampunt or validity of which are being contested in good
faith by appropriate proceedings and with respect to which appropriate reserves in
accordance with GAAP have been provided on its books.

No Filing.

To ensure the legality, validity, enforceability or admssibility in
evi dence of this Agreenent in each of Panama, the States of Florida and New York,
it is not necessary (y) that this Agreement, or any other docunment related to any
thereof, be filed or recorded with any court or other authority in such
jurisdiction, or (z) that any stanp or simlar tax be paid on or with respect to
this Agreenent except to the extent provided in (h) above.

No Defaults.

There does not exist (i) any event of default, or any event that with
notice or lapse of tinme or both would constitute an event of default, under any
agreenent to which any Borrower or any of its subsidiaries is a party or by which
any of them may be bound, or to which any of their properties or assets may be
subj ect, which default would have a material adverse effect on the Conmpany and its
Subsidiari es taken as a whole, or would materially adversely affect their ability
to performtheir respective obligations under this Agreenent, or (ii) any event
which is or would result in a Default or Event of Default.

Mar gi n Regul ati ons.
No part of the proceeds of the Loan will be used for any purpose that

vi ol ates the provisions of any of Regulations T, U or X of the Board of Governors
of the Federal Reserve System or any other regulation of such Board of Governors.

None of the Borrowers nor any of their respective subsidiaries is engaged in the
busi ness of extending credit for the purpose of purchasing or carrying margin
stock, within the neaning of Regulations T, U and X i ssued by the Board of
Governors of the Federal Reserve System

I nvest ment Conpany Act.
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None of the Borrowers is an "investment conpany" or a conpany "controlled"
by an "investnent conmpany" (as each of such terms is defined or used in the
I nvest nent Conpany Act of 1940, as anended).

Taxes Pai d.

Each of the Borrowers and their respective subsidiaries (A) has filed or
caused to be filed, or has tinmely requested an extension to file or has received
fromthe rel evant governmental authorities an extension to file, all material tax
returns which are required to have been filed, and (B) has paid all taxes shown to
be due and payable on said returns or extension requests or on any nmateri al
assessments made against it or any of its properties, and all other nmaterial
taxes, fees or other charges inposed on it or any of its properties by any
governmental authority (other than those the ampbunt or validity of which is
currently being contested in good faith by appropriate proceedings and with
respect to which appropriate reserves in conformty with GAAP have been provi ded
on its books); and (ii) no material tax |liens have been filed and no materi al
clainms are being asserted with respect to any such taxes, fees or other charges
ot her than those the anobunt or validity of which is currently being contested in
good faith by appropriate proceedings and with respect to which appropriate
reserves in accordance with GAAP have been provided on its books; provided,
however, that the representations and warranties made in subdivisions (i)(A and
(i)(B) of this paragraph (m with respect to Il Ponte S.p.A and its subsidiaries
acquired on or about Septenber 30, 2000 are limited to tax returns required to be
filed with respect to the period fromand after Septenber 30, 2000.

Di scl osure.

No representation, warranty or statenent made or document or financi al
statenent provided by any Borrower or any Affiliate or subsidiary thereof, in or
pursuant to this Agreement, or in any other document furnished in connection
therewith, is untrue or inconplete in any material respect or contains any
m srepresentation of a material fact or omts to state any material fact necessary
to make any such statenment herein or therein not nisleading.

Good Title.

Each Borrower has good title to its properties and assets, except for (i)
as permtted under this Agreement, existing or future Liens, security interests,
nort gages, conditional sal es arrangenents and other encunbrances either securing
I ndebt edness or other liabilities of such Borrower or any of its subsidiaries, or
whi ch such Borrower in its reasonabl e busi ness judgment has deterni ned woul d not
be reasonably expected to materially interfere with the business or operations of
such Borrower and its subsidiaries as conducted fromtine to time, and (ii) mnor
irregularities therein which do not naterially adversely affect their value or
utility.

ERI SA.

(i) No Insufficiency or Term nation Event has occurred or is reasonably
expected to occur, and no "accurul ated fundi ng deficiency" exists and no
"variance" fromthe "m ni mum fundi ng standard" has been granted (each such term as
defined in Part I1l, Subtitle B, of Title | of ERISA) with respect to any Plan
(other than any Miltienployer Plan or Plan that has been terminated and all the
liabilities of which have been satisfied in full prior to March 30, 1990) in which
any Borrower or any of its subsidiaries is a participant.
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(ii) None of the Borrowers nor any ERI SA Affiliate has incurred, or is
reasonably expected to incur, any Wthdrawal Liability to any Miltienployer
Pl an.

(iii) None of the Borrowers nor any ERISA Affiliate has received any
notification that any Miultienployer Plan in which it is a participant is in
reorgani zation or has been termnated, within the meaning of Title |V of ERI SA
and no such Miultienployer Plan is reasonably expected to be in reorganization
or to be termnated within the meaning of Title IV of ERI SA

Covenants of the Borrowers

SECTION 5.01. Affirmative Covenants.

So long as any Loan or any other Obligation shall remain unpaid or any Lender
shal | have any Conmitment under this Agreement, each Borrower shall, unless the
Agent on behalf of the Lenders shall otherwi se consent in witing in accordance
with Section 7.03, conply with each of the following affirmative covenants:
Conpliance with Laws.

Each Borrower shall conply, and cause each of its subsidiaries to conply,
inall material respects with all applicable laws, rules, regulations and orders,
and to pay when due all taxes, assessnents and governnental charges inmposed upon
it or upon its property, except to the extent contested in good faith by
appropriate proceedi ngs and for which adequate reserves in conformty w th GAAP
have been provi ded.

Use of Proceeds.

Each Borrower shall use all proceeds of the Loans for such general
corporate purposes as nmay be pernmitted under applicable |aw, including support for
its commercial paper progranms, if any.

Fi nanci al I nformation; Defaults.

Each Borrower shall pronmptly informthe Agent of any event which is or may beconme a
default or breach of such Borrower's obligations under the Loan Docunents or result
in a Default or Event of Default, or any event which materially adversely affects its
ability fully to performany of its obligations under any Loan Docunent, or any event
of default which has occurred and is continuing under any material agreenment to which
the Conpany or any of its Subsidiaries is a party;

As soon as the sanme becone available, but in any event within 120 days after the end
of each of its fiscal years, the Conpany shall deliver to the Agent on behalf of the
Lenders audited consolidated financial statements of the Conpany. Delivery of the
Conpany's annual financial statenments containing information required to be filed with
the Securities and Exchange Conmi ssion on Form 10-K (as in effect on the O osing Date)
shall satisfy the requirenments of the first sentence of this Section 5.01(c)(ii)
insofar as they relate to the Conpany on a consolidated basis, provided however that
such requirenents shall not be satisfied if the Conpany nakes no such filings or if
there is a material change after the Closing Date in the form or substance of
financial disclosures and financial information required to be set forth in Form 10-K

Al'l such audited consolidated financial statements of the Conpany shall set forth,
in conparative form the corresponding figures for the preceding fiscal vyear
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(excluding, as to any Subsidiary acquired after the Closing Date and not accounted
for in accordance with the pooling nethod of accounting, corresponding information
for the period preceding its acquisition); all such audited consolidated financi al
statements shall be acconpani ed by an opinion thereon of independent certified public
accountants of recogni zed national standing reasonably acceptable to the Agent, which
opi nion shall state that said financial statenents fairly present the consolidated
financial condition and results of operations of the Conmpany as at the end of, and
for, such fiscal year;

As soon as the sane becone available and in any event within 75 days after the end
of the first three fiscal quarters of each of its fiscal years, the Conpany shal
deliver to the Agent on behalf of the Lenders (A) unaudited consolidated statenments
of income and cash flows of the Conpany for each such quarterly period and for the
period fromthe beginning of its then current fiscal year to the end of such period
and (B) related unaudited consolidated bal ance sheets of the Conpany, in each case
as at the end of each such quarterly period. Delivery of the Conpany's quarterly
financial statements containing information required to be filed with the Securities
and Exchange Commi ssion on Form 10-Q (as in effect on the Cosing Date) shall satisfy
the requirenments of the first sentence of this Section 5.01(c)(iii) insofar as they
relate to the Conpany on a consolidated basis, provided however that such requirenments
shall not be satisfied if the Conpany nakes no such filings or if there is a materia
change after the Closing Date in the form or substance of financial disclosures and
financial information required to be set forth in Form 10-Q Al'l such unaudited
consolidated financial statenents shall be acconpanied by a certificate of a senior
financial officer of the Conmpany, which certificate shall state that such financial
statenents fairly present the consolidated financial condition and results of the
operations of the Conpany, as at the end of, and for, such period (subject to nornmal
year end audit adjustnents) in accordance with GAAP, consistently applied,

Together with the financial statenents to be delivered to the Agent on behalf of the
Lenders fromtime to time pursuant to clauses (ii) and (iii) of this Section 5.01(c),
the Conpany shall deliver to the Agent a certificate of a senior financial officer
of the Company, which certificate shall (A) state that the consolidated financial
condition and operations of the Company and its Subsidiaries are such as to be in
conpliance with all of the provisions of Sections 5.01(d) and 5.02(a) and (f) of this
Agreenent, (B) set forth in reasonable detail the conmputations necessary to determ ne
whet her the provisions of Sections 5.01(d) and 5.02(a) and (f) have been conplied
with, and (C) state that no Default or Event of Default has occurred and is
conti nui ng;

Pronptly upon their becomi ng avail able, the Conpany shall deliver to the Agent copies
of all registration statenents and periodic reports which the Conmpany shall have filed
with the Securities and Exchange Conmi ssion or any national securities exchange or
mar ket and any ratings (and changes thereto) of its debt by S&P, Mwody's and, if
applicable, Fitch, Inc.

Pronptly upon the mailing thereof to its sharehol ders, the Conmpany shall deliver to
the Agent copies of all financial statenents and reports so numil ed;

As soon as reasonably possible, the Conpany shall deliver to the Agent copies of all

reports and notices which it or any of its Subsidiaries files under ERISA with the

I nternal Revenue Service, the PBGC, the U. S. Departnent of Labor or the sponsor of

a Miultienployer Plan, or which it or any of its Subsidiaries receives fromthe PBGC
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or the sponsor of a Multienployer Plan related to (a) any Term nati on Event and (b)
with respect to a Miultienployer Plan, (x) any Wthdrawal Liability, (y) any actua
or expected reorganization (within the nmeaning of Title IV of ERISA), or (z) any
termnation of a Miultienployer Plan (within the neaning of Title IV of ERI SA); and

Fromtine to time on request, each Borrower shall furnish the Agent on behal f of the
Lenders with such i nformati on and docunents, and provide access to the books, records
and agreenments of such Borrower, or any subsidiary of such Borrower, as the Agent on
behal f of the Lenders may reasonably require.

Al certificates, materials and docunents to be furnished by any Borrower under this
Section 5.01(c) shall be provided to the Agent in such nunber of copies as the Agent
may reasonably request and shall be furnished pronptly by the Agent to the Lenders; and
Fi nanci al Covenants.

The Conpany shall ensure that:

the ratio of its Total Debt to Total Capital, tested as of the last day of each fisca
quarter, shall be at all times less than fifty percent (50%; and

at the end of each fiscal quarter, the anpbunt of its Consolidated Cash Fl ow shall be,
for the period of the four fiscal quarters then ended, at |east 125% of the sum of
(i) the aggregate anmobunt of (x) dividend paynments, (y) scheduled principal |oan
repaynents (excludi ng schedul ed principal |oan repaynents under this Agreenent, under
any conmercial paper facility backed by a long-termcredit facility, or any short term
debt facility or revolving credit facility that are refinanced on the date of such
repaynent) and (z) scheduled Capital Lease paynents nade, in respect of the Conmpany
and its Subsidiaries, on a consolidated basis during such period of four fisca

quarters.

Cor por at e Exi stence, Mergers.

Each Borrower shall preserve and maintain in full force and effect its
corporate existence and rights and those of its subsidiaries, and not nerge or
consolidate with or into, or convey, transfer, |ease or otherw se dispose of
(whether in one transaction or in a series of transactions) all or substantially
all of its assets (whether now owned or hereafter acquired) to, or acquire all or
substantially all of the assets of, any Person or pernit any of its subsidiaries
to do so, except that (v) any subsidiary of any Borrower may nmerge or consolidate
with or into such Borrower if the surviving entity is such Borrower, or transfer
assets to, or acquire assets of such Borrower so |ong as such assets do not
constitute all or substantially all of the assets of such Borrower, (w) any
subsidiary of any Borrower may merge or consolidate with or into, or transfer
assets to, or acquire assets of, any other subsidiary of any Borrower, (Xx) any
Borrower and its subsidiaries may acquire all or substantially all of the assets
of any Person if the surviving entity is such Borrower or such subsidiary, as the
case may be and (y) any Borrower may cause the change of its jurisdiction by way
of nmerger or otherw se, upon consent of the Required Lenders, which consent shal
not unreasonably be deni ed.

I nsur ance.

Each Borrower shall, and shall cause each of its subsidiaries to, insure
and keep insured, with financially sound and reputable insurers, so nuch of its
properties, in such anmpbunts and agai nst such risks, as to all the foregoing, in
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each case, reasonably satisfactory to the Lenders and as are usually and
customarily insured by conmpani es engaged in a simlar business with respect to
properties of a simlar character

Acti ons Respecting Certain Excess Sale Proceeds.

In the event that the Borrowers and/or their respective subsidiaries shal
sell or otherw se dispose of, in one or nore transactions "assets" (as
herei nafter defined) with an aggregate book val ue (net of depreciation) in excess
of Seven Hundred Fifty MIlion Dollars ($750,000,000) during any fiscal year or
Two Billion Dollars ($2,000,000,000) during the period fromand including the
Closing Date to and including the Maturity Date, the applicable Borrower shal
apply all proceeds of such sale or disposition in an amount at |east equal to the
anount (the "Excess Amount") in excess of Seven Hundred Fifty MIlion Dollars
($750, 000, 000) or Two Billion Dollars ($%$2,000,000,000), as applicable, first, to
the prepaynent, pro rata, of the outstanding ambunt of each Revolving Loan, second
to establish cash collateral with the Agent pursuant to an agreenent, in form and
substance satisfactory to the Agent providing for interest-bearing investments in
cash or cash equivalents selected by the Conpany, for the payment when due on a
pro rata basis of the outstandi ng amount of each Conpetitive Loan, and third the
bal ance, if any (including any interest accrued on cash collateral not required to
prepay Conpetitive Loans pursuant to the previous clause), to such genera
corporate purposes as may be pernitted under applicable |aw, provided, however

that in the case of an Excess Anmpunt in excess of Two Billion Dollars
($2, 000, 000,000) that the Borrowers shall term nate the Conmi tnment of the Lenders
in an anount at |east equal to such Excess Anpunt. For purposes of testing

covenant conpliance under this Section 5.01(g), "assets" (i) shall mean only such
assets having a book value (net of depreciation) at the time of sale or

di sposition greater than Twenty-five MIlion Dollars ($25,000,000) and (ii) shal
not include Excluded Assets.

Payment of Obligations.

The Conpany will, and will cause each of its Subsidiaries to, pay its
obligations that, if not paid, could result in a Material Adverse Effect before
the sane shall beconme delinquent or in default, except where (i) the validity or
anount thereof is being contested in good faith by appropriate proceedings, (ii)
such Borrower or such subsidiary has set aside on its books adequate reserves wth
respect thereto in accordance with GAAP and (iii) the failure to nake paynent
pendi ng such contest could not reasonably be expected to result in a Material
Adverse Effect.

Mai nt enance of Properties.

Each Borrower will, and will cause each of its subsidiaries to, keep and
mai ntain all property material to the conduct of its business in good working
order and condition, ordinary wear and tear excepted.

Furt her Assurances.

Each Borrower shall do all things necessary to maintain each of the Loan
Docunents as |legal, valid and binding obligations, enforceable in accordance with
their respective terns by the Agent and the Lenders. Each Borrower shall take
such other actions and deliver such instruments as nay be necessary or advisabl e,
in the opinion of the Agent on behalf of the Lenders to protect the rights and
remedi es of the Agent and the Lenders under the Loan Docunents.
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SECTI ON 5. 02. Negative Covenants.

So long as any Loan or any other Obligation shall remain unpaid or any Lender
shal | have any Conmitnment, each Borrower shall not, unless the Agent on behal f of
the Lenders shall otherwi se consent in witing in accordance with Section 7.03:

Sal e of Assets.

Unl ess in conpliance with Section 5.01(g), sell or otherw se di spose of,
or permit any of its subsidiaries to sell or dispose of, in one or nore
transactions, (i) during any fiscal year, "assets" (as hereinafter defined) with
an aggregate book value (net of depreciation) in excess of Seven Hundred Fifty
MIlion Dollars ($750,000,000), or (ii) during the period fromand including the
Closing Date to and including the Maturity Date, "assets" (as hereinafter defined)
with a book value in excess of Two Billion Dollars ($2,000,000,000). For purposes
of testing covenant conpliance under this Section 5.02(a), "assets" (i) shall nean
only such assets having a book value (net of depreciation) at the tine of sale or
di sposition greater than Twenty-five MIlion Dollars ($25,000,000) and (ii) shal
not include Excluded Assets.

Limtation on Paynent Restrictions Affecting Subsidiaries.

Create or otherw se cause or suffer to exist or beconme effective any
consensual encunbrance or restriction (other than those contained in or permtted
by or through any other provision of this Agreenment or the other Loan Docunents,

i ncl udi ng those contained in docunents existing on the Closing Date evidencing

I ndebt edness pernitted by any of the foregoing) on the ability of any Subsidiary
to (i) pay dividends or make any other distributions on such Subsidiary's capita
stock or pay any | ndebtedness owed to the Conmpany or any of its Subsidiaries, (ii)
make | oans to the Conmpany or any of its Subsidiaries, or (iii) transfer any of its
property or assets to the Conpany or any of its Subsidiaries.

Transactions with Oficers, Directors and Sharehol ders.

Enter or pernmit any of its subsidiaries to enter into any materi al
transaction or material agreenent, including but not limted to any | ease, Capita
Lease, purchase or sale of real property, purchase of goods or services, with any
subsidiary, Affiliate or any officer, or director of any Borrower or of any such
subsidiary or Affiliate, or any record or known beneficial owner of equity
securities of any such subsidiary, any known record or beneficial owner of equity
securities of any such Affiliate or any Borrower, or any record or beneficial
owner of at l|east five percent (5% of the equity securities of any Borrower,
except on ternms that are no | ess favorable to such Borrower or the rel evant
subsidiary than those that could have been obtained in a conparabl e transaction by
such Borrower or such subsidiary with an unrel ated Person and except between
Subsi di ari es which are consolidated for financial reporting purposes with the
Conpany.

Conpl i ance with ERI SA.

Becone party to any prohibited transaction, reportable event, accunul ated
fundi ng deficiency or plan termnation, all within the nmeani ng of ERI SA and the
Code with respect to any Plan as to which there is an Insufficiency, nor pernit
any subsidiary to do so (except with respect to a Miultienployer Plan if the
foregoing shall result fromthe act or om ssion of a Person party to such
Mul ti enpl oyer Plan other than any Borrower or its subsidiary).
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I nvest nent Conpany.

Be or becone an investnment conpany subject to the registration
requi renents of the Investnent Conpany Act of 1940, as anmended, or pernmit any
subsidiary to do so.

Li ens.

Create or incur, or suffer to be created or incurred or cone to exist, any
Lien in respect of Indebtedness on any vessel or other of its properties or assets
of any kind, real or personal, tangible or intangible, included in the Conpany's
consol i dat ed bal ance sheet in accordance with GAAP, nor shall any Borrower permt
any of its subsidiaries to do any of the foregoing. Solely for purposes of the
precedi ng sentence the term"Lien" shall not include (i) Liens with respect to
Excl uded Assets or Excluded | ndebtedness and (ii) other Liens in respect of
I ndebt edness up to an anobunt not greater than 40% of the anopunt of total assets of
the Conpany as shown on its nmpost recent consolidated bal ance sheet (but excl uding
the val ue of any intangi ble assets) delivered pursuant to Section 4.01(e) or
5.01(c)(ii) or (iii).

Organi zati onal Docunents.

Amend its articles of incorporation (or simlar charter docunents) or by-
| aws (except for such amendnments as shall not adversely affect the rights and
remedi es of the Agent or any Lender).

Def aul t

SECTI ON 6. 01. Events of Default.

If any of the followi ng events ("Events of Default") shall occur and be
conti nui ng:

Any Borrower shall fail to pay any facility fee, utilization fee or any

i nstal |l ment of principal of any Loan, when due, or shall fail to pay any interest
on any such Loan or fee within two (2) days after such interest shall becone due;
or

Any representation or warranty nade by or on behalf of any Borrower under or in
connection with this Agreenent or any of the other Loan Docunents shall prove to
have been incorrect in any material respect when nade; or

Any Borrower shall fail to performor observe any other term covenant or
agreenent contained in this Agreenment or any of the other Loan Docunents on its
part to be perforned or observed and, in each case, any such failure shall remain
unrenmedied for fifteen (15) days after witten notice thereof shall have been
given to such Borrower by the Agent or any Lender; or

Any Borrower, any of its Material Subsidiaries or any Subsidiary as of the Cl osing
Date shall fail to pay any ampbunt or ampunts due in respect of Indebtedness in the
aggregate amount in excess of Fifty MIlion Dollars ($50,000,000) (but excluding

I ndebt edness resulting fromthe Loans) of such Borrower, such Material Subsidiary
or other such Subsidiary when due (whether by schedul ed maturity, required
prepaynment, acceleration, demand or otherw se), and such failure shall continue
after the applicable grace period, if any, specified in the agreenent or
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i nstrument relating to such Indebtedness; or any other default under one or nore
agreenents or instrunents relating to Indebtedness in the aggregate amount in
excess of Fifty MIlion Dollars ($50,000,000) (but excluding |Indebtedness
resulting fromthe Loans) of such Borrower, such Material Subsidiary or other such
Subsi diary, or any other event, shall occur and shall continue after the
applicable grace period, if any, specified in such agreement or instrunent, if the
effect of such default or event is to accelerate, the maturity of such

I ndebt edness; or any such | ndebt edness shall be declared to be due and payable, or
required to be prepaid (other than by a regularly schedul ed required prepaynent),
prior to the stated maturity thereof; or

(aa) Any Borrower or any Material Subsidiary shall (A) generally not pay its debts
as such debts becone due, (B) threaten to stop nmaki ng paynents generally, (C)
admit in witing its inability to pay its debts generally, (D) make a genera
assignment for the benefit of creditors, (E) not be Solvent or (F) be unable to
pay its debts;

Any proceeding shall be instituted in any jurisdiction by or against any Borrower
or any Material Subsidiary (A) seeking to adjudicate it a bankrupt or insolvent,
(B) seeking liquidation, w nding up, reorganization, arrangenment, adjustnment,
protection, relief, or conmposition of its debts under any law relating to
bankruptcy, insolvency or reorganization or relief of debtors, or (C) seeking the
entry of an adm nistration order, an order for relief, or the appointnment of a
receiver, trustee, or other simlar official, for it or for any substantial part
of its property, provided, that, in the case of any such proceeding instituted
agai nst but not by any Borrower or any Mterial Subsidiary, such proceedi ng shal
remai n undi sm ssed or unstayed for a period of forty-five (45) days or any of the
relief sought in such proceeding (including, without limtation, the entry of an
order for relief against it or the appointnment of a receiver, trustee, custodian
or other simlar official for it or any substantial part of its property) shall be
granted; or

(A) Any Borrower or any Material Subsidiary shall take any corporate action to
authorize any of the actions set forth above in subparagraph (e)(2) of this
Section 6.01, or (B) any director, or if one or nore directors are elected and
acting, any two directors of any Borrower or any Material Subsidiary, or any
Person owning directly, or indirectly, shares of capital stock of any Borrower or
any Material Subsidiary in a number sufficient to elect a mpjority of directors of
any Borrower or any Material Subsidiary, shall take any preparatory or other steps
to convene a neeting of any kind of any Borrower or any Material Subsidiary, or
any nmeeting is convened or any other preparatory steps are taken, for the purposes
of considering or passing any resolution or taking any corporate action to
authorize any of the actions set forth above in subparagraph (e)(2) of this
Section 6.01; or

One or nore judgnents or orders for the paynent of nobney, singly or in the
aggregate, in excess of an anpunt equal to Seventy-five MIIlion Dollars
($75,000,000) (not covered by insurance) shall be rendered agai nst any Borrower or
any of its subsidiaries and either (i) enforcenment proceedi ngs shall have been
commenced by any creditor upon such judgnment or order or (ii) there shall have
el apsed any period of thirty (30) consecutive days during which a stay of
enforcenment of such judgnent or order, by reason of a pending appeal or otherw se,
shall not have been in effect; or
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(i)

any person or group, other than any Subsidiary, any of the Conpany's or its
Subsi di ari es' enpl oyee benefit plans or permitted holders after the Closing
Date files a Schedule TO or a Schedul e 13D (or any successors to those
Schedul es) stating that it has become and actually is the beneficial owner
of the Conpany's voting stock representing nore than 50% of the total voting
power of all of the Conmpany's classes of voting stock entitled to vote
generally in the election of the menbers of the Conpany's board of

directors; or (ii) the Conmpany consolidates with or merges with or into

anot her person (other than a Subsidiary), the Conmpany sells conveys,
transfers or leases its properties and assets substantially as an entirety
to any person (other than a Subsidiary), or any person (other than a

Subsi diary) consolidates with or merges with or into the Conmpany, and the
Conpany' s out standi ng conmon stock is reclassified into, exchanged for or
converted into the right to receive any other property or security, provided
that none of these circunstances will be an Event of Default if the persons
that beneficially own the Company's voting stock imrediately prior to a
transaction beneficially own, in substantially the same proportion, shares
with a mpjority of the total voting power of all outstanding voting
securities of the surviving or transferee person that are entitled to vote
generally in the election of that person's board of directors. For purposes
of this paragraph (g), a "permtted hol der" nmeans each of Marilyn B. Arison
M ckey Meir Arison, Shari Arison, Mchael Arison or their spouses, children
or lineal descendants of Marilyn B. Arison, Mckey Meir Arison, Shari

Arison, Mchael Arison or their spouses, any trust established for the
benefit of any Arison famly menber nentioned in this paragraph, or any
"person" (as such termis used in Section 13(d) or 14(d) of the Exchange
Act), directly or indirectly, controlling, <controlled by or under commn
control with any Arison fanmi|ly menber nmentioned in this paragraph or any
trust established for the benefit of any such Arison famly nenber or any
charitable trust or non-profit entity established by a permtted hol der

Not wi t hst andi ng anything to the contrary, the conpletion of a merger
consolidation or other transaction effected with one of the Conpany's
Affiliates for the purpose of changing its jurisdiction of organization or
effecting a corporate reorganization, including, without linmtation, the

i mpl enentation of a hol ding conpany structure shall not be deermed to be an
Event of Default. For purposes of this paragraph (g), (i) the term "person"
and the term "group" have the neanings given by Sections 13(d) and 14(d) of
t he Exchange Act or any successor provisions; (ii) the term"group" includes
any group acting for the purpose of acquiring, holding or disposing of
securities within the neaning of Rule 13d-5(b)(1) under the Exchange Act or
any successor provision; and (iii) the term"beneficial owner" is determ ned
in accordance with Rules 13d-3 and 13d-5 under the Exchange Act or any
successor provision, except that a person will be deened to have benefici al
ownership of all shares that person has the right to acquire irrespective of
whet her that right is exercisable imediately or only after the passage of
time; or

Any material provision of any of the Loan Docunments after delivery thereof shal

for

any reason cease to be valid and binding on the parties thereto (other than

the Lenders and the Agent), or any party thereto (other than a Lender or the
Agent) shall so state in witing;
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then, and in any such event, the Agent on direction of the Required Lenders (i) shall,
by notice to the Borrowers, declare the Conmtnent to be term nated, whereupon the sane
shall forthwith term nate, and (ii) shall, by notice to the Borrowers, declare each
Loan, all interest thereon and all other ampunts payable under this Agreenent, to be
forthwith due and payabl e (except that no notice shall be required upon the occurrence
of an Event of Default described in paragraph (e) of this Section 6.01) whereupon each
Loan, all such interest and all such amunts shall beconme and be forthwith due and
payabl e without presentnent, demand, protest or further notice of any kind, all of
whi ch are hereby expressly waived by the Borrowers.

Rel ati on of Lenders; Assignnments, Designations And Participations

SECTION 7.01. Lenders and Agent.

The general administration of this Agreement and the Loan Docunents shall be by
the Agent, and each Lender hereby authorizes and directs the Agent to take such
action (including without linmtation retaining | awers, accountants, surveyors or
ot her experts) or forbear fromtaking such action as in the Agent's reasonabl e
opi nion may be necessary or desirable for the adm nistration hereof (subject to
any direction of the Required Lenders and to the other requirenents of Section
7.03 hereof). The Agent shall inform each Lender, and each Lender shall inform
the Agent, of the occurrence of any Event of Default pronptly after obtaining
know edge t hereof; however, unless it has actual know edge of an Event of Default,
each of the Agent and the Lenders may assume that no Event of Default has
occurr ed.

SECTI ON 7. 02. Set of f .

Upon (i) the occurrence and during the continuance of any Event of Default and
(ii) the making of the request or the granting of the consent specified by Section
6.01 to authorize the Agent to declare the Loans due and payabl e pursuant to the
provi sions of Section 6.01, each Lender is hereby authorized at any time and from
time to tine, to the fullest extent pernmitted by law, to set off and apply any and
all deposits (general or special, time or demand, provisional or final) at any
time held and ot her indebtedness at any tinme ow ng by such Lender to or for the
credit or the account of any Borrower against any and all of the obligations of
such Borrower now or hereafter existing under this Agreenent, whether or not such
Lender shall have made any demand under this Agreenent and al though such
obligations may be unmatured. Each Lender agrees pronptly to notify the Borrowers
after any such set-off and application made by such Lender, provided that the
failure to give such notice shall not affect the validity of such set-off and
application. The rights of each Lender under this Section are in addition to
other rights and remedies (including, without limtation, other rights of set-off)
whi ch such Lender may have.

SECTION 7.03. Approvals.

Upon any occasion requiring or pernmitting an approval of any amendment or
nmodi ficati on or any consent, waiver, declaring an Event of Default or taking any
action thereafter, or any other action on the part of the Agent or the Lenders
under any of the Loan Docunents, (1) action may (but shall not be required to) be
taken by the Agent for and on the behalf or for the benefit of all Lenders,
provided (A) that no other direction of the Required Lenders shall have been
previ ously received by the Agent, and (B) that the Agent shall have received
consent of the Required Lenders to enter into any witten amendnment or
nmodi fi cation of the provisions of any of the Loan Docunents, or to consent in
witing to any material departure fromthe terms of any Loan Documents by any
Borrower or any other party thereto or (2) action shall be taken by the Agent upon
the direction of the Required Lenders, and any such action shall be binding on al
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Lenders; provided further, however, that unless all of the Lenders (other than the
Desi gnated Bi dders) agree in witing thereto, no anmendnment, nodification, waiver
consent or other action with respect to this Agreenent or any of the Revolving
Loans shall be effective which (a) increases the Cormmitment or increases the
Percentage Interest of any of the Lenders, except as pernmitted under Section 2.22,
(b) reduces any commi ssion, fee, the principal or interest owing to any Lender in
respect of the Revol ving Loans hereunder or the method of cal culation of any
thereof, (c) extends the Maturity Date or the date on which any sumin respect of
the Revol ving Loans is due hereunder, (d) releases any collateral, guaranty,

i ncluding the guarantee by the Conpany pursuant to Article VIII, or other
security, (e) amends the provisions of this Section 7.03 or the definition of
Requi red Lenders, (f) waives any condition for Borrowing set forth in Article I
or (h) changes any of the provisions of this Section or the definition of

"Requi red Lenders" or any other provision hereof specifying the nunber or
percentage of Lenders required to waive, anmend or nodify any rights hereunder or
make any determ nation or grant any consent hereunder

SECTI ON 7. 04. Excul pati on.

The Agent shall not be liable or answerable for anything whatsoever in
connection with any of the Loan Docunments or other instrument or agreenent
requi red hereunder or thereunder, including responsibility in respect of the
execution, delivery, construction or enforcenent of any of the Loan Docunents or
any such other instrument or agreenment, or for any action taken or not taken by
the Agent in any case involving exercise of any power or authority conferred upon
the Agent under any thereof, except for its wilful msconduct or gross negligence,
and the Agent shall have no duties or obligations other than as provided herein
and therein. The Agent shall be entitled to rely on any opinion of counse
(i ncluding counsel for any Borrower or any of its subsidiaries) in relation to any
of the Loan Docunents or any other instrunment or agreenent required hereunder or
t hereunder and upon writings, statenents and conmmuni cations received from any
Borrower or any of its subsidiaries (including any representation nmade in or in
connection with any Loan Docunent), or fromany other party to any of the Loan
Docunents or any docunents referred to therein or any other Person, firmor
corporation reasonably believed by it to be authentic, and the Agent shall not be
required to investigate the truth or accuracy of any witing or representation
nor shall the Agent be liable for any action it has taken or omtted in good faith
on such reliance

SECTION 7.05. Indemification.

Each Lender (other than any Designated Bidder) agrees to indemify the Agent,
except to the extent reinmbursed by the Borrowers and except in the case of any
suit by any Lender against the Agent resulting in a final judgnent against the
Agent, ratably according to the aggregate principal amunt of the Revolving Loans
then held by it (or if no Revolving Loans are outstanding or if any such Revol ving
Loans are held by Persons which are not Lenders, ratably according to the anount
of its Conmitment) against all liabilities, obligations, |osses, damages,
penalti es, actions, judgments, suits, costs, expenses or disbursenents of any kind
or nature whatsoever (except to the extent the foregoing results fromthe Agent's
gross negligence or wilful msconduct) which may be inposed on, incurred by or
asserted against the Agent in any way relating to or arising out of (y) any of the
Loan Docurents or any other instrument or agreenment contenpl ated hereunder or
t hereunder or (z) any action taken or omtted by the Agent under any of the Loan
Documents or such other instrunent or agreenent.

SECTI ON 7. 06. Agent as Lender

The Agent shall, in its individual capacity, have the sane rights and powers
hereunder as any other Lender and may exercise the sane as though it were not an
agent; the term "Lenders" shall include the Agent in its individual capacity to

the extent of its Percentage Interest. The Agent and its subsidiaries and
Affiliates may accept deposits from |end noney to, and generally engage in any
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ki nd of banking, trust or other business with the Borrowers and their respective
subsidiaries and Affiliates, as if it were not the Agent.

SECTION 7.07. Notice of Transfer; Resignation; Successor Agent.

(ii) The Agent may deem and treat a Lender party to this Agreenent as the owner
of such Lender's interest in any Loan and any other instrument or agreemnent
contenpl at ed hereunder or thereunder for all purposes hereof unless and until a
written notice of the assignment or transfer thereof, executed by such Lender and
otherwise in conpliance with the requirenments of Section 7.09 hereof, shall have
been received and accepted by the Agent. The Agent shall resign if directed by
the Required Lenders for any reason. The Agent may not resign at any time, except
that, upon wwitten notice to the Lenders and the Borrowers, the Agent may resign
if inits judgnment there exist or may occur reasons related to conflict of
interest, a change in, or violation of, law or regulation or interpretation
t hereof, or such other occurrence that may prevent or inpede the Agent in
di scharging its duties hereunder faithfully and effectively in accordance with
their terns.

Any successor Agent shall be appointed by the Required Lenders and shall be a bank
or trust conpany reasonably satisfactory to the Borrowers (so |long as no Event of
Default shall have occurred and be continuing) and the Required Lenders. If no
successor Agent shall have been so appointed by the Required Lenders, and shal
have accepted such appointnent, within 30 days after the retiring Agent's giving
of notice of resignation or the Required Lender's renmoval of the Agent, then such
retiring Agent may, on behalf of the Lenders, appoint a successor Agent, which
shall be a commercial bank organi zed under the laws of the United States of
America or of any State thereof and having a combi ned capital and surplus of at

| east $75,000,000. Upon the acceptance of any appoi ntnent as Agent hereunder by a
successor Agent, such successor Agent shall thereupon succeed to and beconme vested
with all the rights, powers, privileges and duties of the retiring Agent, and the
retiring Agent shall be discharged fromits duties and obligations under this
Agreenment. After any retiring Agent's resignation or renoval hereunder as Agent,
the provisions of this Article VIl shall inure to its benefit as to any actions
taken or omitted to be taken by it while it was Agent under this Agreenent.

SECTION 7.08. Credit Decision; Not Trustee.

Each Lender represents that it has made, and agrees that it shall continue to
make, its own independent investigation of the financial condition and affairs of
the Conpany and its Subsidiaries, and its own appraisal of the creditworthiness of
the Conpany and its Affiliates and Subsidiaries in connection with the making and
performance of this Agreement. The Agent has and shall have no duty or
responsi bility whatsoever on the date hereof or, except as otherw se expressly
provided in this Agreement at any tine hereafter, to provide any Lender with any
credit or other information. Nothing herein shall (nor shall it be construed so
as to) constitute the Agent a trustee for any Borrower or its subsidiaries or
i npose on it any duties or obligations other than those for which express
provision is nmade in this Agreement or under the other Loan Docunents.

SECTI ON 7. 09. Assignnents, Designations and Participation

(iii) Each Lender (other than the Designated Bidders) may assign to one or nore
banks or other entities all or a portion of its rights and obligations under this
Agreenment (including, without limtation, all or a portion of its Comm tnment and
the Loans owing to it); provided, however, that (i) each such assignnment shall be
of constant, and not a varying, percentage of all rights and obligations under
this Agreement (other than any right to make Conpetitive Loans or Conpetitive
Loans owing to it), (ii) unless the Borrowers and the Agent shall otherw se agree
with the assigning Lender, the ampunt of the Commitment of the assigning Lender
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bei ng assi gned pursuant to each such assignment (determ ned as of the date of the
Assi gnnment and Acceptance with respect to such assignment) that is not to a then
exi sting Lender hereunder, or to a Designated Bi dder designated by a then existing
Bank hereunder shall in no event be less than Ten MIIlion Dollars ($10, 000, 000)
(and in increments of One MIlion Dollars ($1,000,000) in excess thereof) or such
| esser amount as shall constitute all of such assigning Bank's Conmitnment and the
out st andi ng princi pal of Loans payable to it, (iii) each such assignnent shall be
to an Eligible Assignee, and (iv) the parties to each such assignment shal

execute and deliver to the Agent, for its acceptance and recording in the

Regi ster, an Assignnent and Acceptance, together with a processing and recordation
fee of $3,500; provided further, however, that each such assignnent that is not to
a then existing Lender hereunder, or to a Designated Bidder designated by a then
exi sting Bank hereunder, (x) shall be subject to the consent of the Borrowers and
t he Agent, which consent shall not unreasonably be denied and which consent shal
be deemed given unless a Borrower gives the assigning Lender and the Agent witten
notice of and a reasonable basis for its denial not later than five (5) Business
Days following (i) telex, telecopy or cable notice given to the Borrowers and the
Agent by the assigning Lender or the Agent of the name of the proposed transferee,
t he anmpbunt of Commitnment to be assigned and such information as the Borrowers and
the Agent nmay reasonably request for purposes of nmeking an informed judgnment, and,
if the proposed transferee is organized under the laws of a jurisdiction outside
the United States, (ii) transmi ssion to the Borrowers and the Agent by tel ecopy of
any docunents required by Section 2.15(e) to be delivered by the proposed
transferee on or before the effective date of the assignnent, each properly

conpl eted and executed by the proposed transferee. Any consent to assignment
untimely or unreasonably denied by a Borrower shall be void and of no effect, and
shall not preclude or bar any assignment otherwi se permtted by this Section
7.09(a). Any assignnent or purported assignnment not in conpliance with this
Section shall be void and of no effect. W thout regard to any of the other terns
of this Agreement or of any other agreenent, any Lender may (i) assign, as

col lateral or otherwi se, any of its rights under this Agreenent to any Federa
Reserve Bank of the United States without notice to or consent of the Borrowers,
the Agent or any other Person, and (ii) with notice to the Agent and the
Borrowers, assign all or part of its rights under this Agreement and the other
Loan Docunents to any of its affiliates. |In case of any assignnent pursuant to
this Section 7.09(a), the assignee shall not be entitled to receive the portion
(i f any) of any anount otherw se payabl e under Section 2.13, 2.15 or 2.19 hereof
whi ch exceeds the anobunt which woul d have been payabl e under Section 2.13, 2.15 or
2.19 (as the case may be) to the assignor with respect to the rights and
obligation so assigned. |In the case of a transfer of any Loan fromthe accounting
records of the office of a Lender where such Loan was originally recorded to the
accounting records of any other office of such Lender, or a change in the | ocation
of the Lending Ofice fromthat designated as of the Closing Date, such Lender or
the Agent, as the case may be, shall not be entitled to receive the portion (if
any) of any ampount ot herw se payabl e under Section 2.13, 2.15 or 2.19 hereof which
exceeds the amount which woul d have been payabl e under Section 2.13, 2.15 or 2.19
(as the case may be) to such Lender or the Agent, as the case may be, if such
transfer or change had not been nmade. 1In the case of a change in location, from
the Cl osing Date, of the Lending O fice, unless the Borrowers shall consent to
such change, the Borrowers shall not be required to remt to the Agent pursuant to
Section 2.13, 2.15 or 2.19 hereof any anmount that exceeds the amount which would
have been payabl e under Section 2.13, 2.15 or 2.19 (as the case may be) if such
change in location had not occurred. Upon such execution, delivery, acceptance
and recording, fromand after the effective date specified in each Assignment and
Acceptance, and delivery of the tax forns and other documents referred to in
Section 2.15 hereof, (x) the assignee thereunder shall be a party hereto and, to
the extent that rights and obligations hereunder have been assigned to it pursuant
to such Assignnent and Acceptance and subject to the foregoing, have the rights
and obligations of a Lender hereunder and (y) the Lender assignor thereunder
shall, to the extent that rights and obligati ons hereunder have been assi gned by
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it pursuant to such Assignment and Acceptance, relinquish its rights and be
released fromits obligations under this Agreement (and, in the case of an

Assi gnnent and Acceptance covering all or the remaining portion of an assigning
Lender's rights and obligations under this Agreenent, such Lender shall cease to
be party hereto).

By executing and delivering an Assi gnment and Acceptance, the Lender assignor

t hereunder and the assignee thereunder confirmto and agree with each other and
the other parties hereto as follows: (i) other than as provided in such

Assi gnnent and Acceptance, such assigning Lender makes no representation or
warranty and assumes no responsibility with respect to any statenents, warranties
or representations made in connection with this Agreenent or the execution
legality, validity, enforceability, genuineness, sufficiency or value of this
Agreement or any other instrument or document furnished pursuant hereto; (ii) such
assi gni ng Lender nmakes no representation or warranty and assumes no responsibility
with respect to the financial condition of any of the Borrowers or their
respective subsidiaries or the performance or observance by any of the Borrowers
or their respective subsidiaries of any of their obligations under this Agreenent
or any other instrument or document furnished pursuant hereto; (iii) such assignee
confirms that it has received a copy of this Agreenent, together with copies of
the financial statements referred to herein Sections 4.01(e) and 5.01(c), and such
ot her documents and information as it has deened appropriate to make its own
credit analysis and decision to enter into such Assignment and Acceptance; (iV)
such assignee will, independently and wi thout reliance upon the Agent, such

assi gning Lender or any other Lender, and based on such docunments and i nformation
as it shall deem appropriate at the tinme, continue to make its own credit
decisions in taking or not taking action under this Agreenment; (v) such assignee
confirms that it is an Eligible Assignee; (vi) such assignee appoints and

aut hori zes the Agent to take such action as agent on its behalf and to exercise
such powers under this Agreenment as are delegated to the Agent by the terns
hereof, together with such powers as are reasonably incidental thereto; and (vii)
such assignee agrees that it will performin accordance with their terns all of
the obligations which by the ternms of this Agreenent are required to be perforned
by it as a Lender.

Upon its recei pt of an Assignment and Acceptance executed by an assigni ng Lender
and an assignee representing that it is an Eligible Assignee, the Agent shall, if
such Assi gnnment and Acceptance has been conpleted and is in substantially the form
of Exhibit B hereto and has attached thereto the fornms referred to in paragraph
3(vii) thereof, (i) accept such Assignnent and Acceptance, (ii) record the
information contained therein in the Register (including the transfer of Loans to
such Eligi ble Assignee by the assigning Lender) and (iii) give pronpt notice and
an execution counterpart thereof to the Borrowers.

In addition each Lender (other than the Designated Bi dders) nmay designate one or
nmore banks or other entities to have a right to make Conpetitive Loans as a Lender
pursuant to Section 2.04; provided, however, that (i) no such Lender shall be
entitled to make nore than two such designations with respect to any particul ar
Conpetitive Loan Borrowi ng, (ii) each such Lender naking one or nmore of such
designations shall retain the right to make Conpetitive Loans as a Lender pursuant
to Section 2.04, (iii) each such designation shall be to a Designated Bi dder and
(iv) the parties to each such designation shall execute and deliver to the Agent,
for its acceptance and recording in the Register, a Designation Agreenent. Upon
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such execution, delivery, acceptance and recording, fromand after the effective
date specified in each Designation Agreement, the designee thereunder shall be a
party hereto with a right to make Conpetitive Loans as a Lender pursuant to
Section 2.04 and the obligations related thereto.

By executing and delivering a Designation Agreenent, the Lender meking the

desi gnation thereunder and its designee thereunder confirm and agree with each
other and the other parties hereto as follows: (i) such Lender makes no
representation or warranty and assumes no responsibility with respect to any
statenents, warranties or representations nmade in or in connection with this
Agreement or the execution, legality, validity, enforceability, genuineness,
sufficiency or value of this Agreement or any other instrunent or docunent

furni shed pursuant hereto; (ii) such Lender makes no representation or warranty
and assumes no responsibility with respect to the financial condition of any of
the Borrowers or their respective subsidiaries or the performance or observance by
any of the Borrowers or their respective subsidiaries of any of its obligations
under this Agreenment or any other instrunment or document furnished pursuant

hereto; (iii) such designee confirns that it has received a copy of this
Agreement, together with copies of the financial statenents referred to in Section
4.01(e) and 5.01(c) and such other docunents and information as it has deened
appropriate to make its own credit analysis and decision to enter into the

Desi gnati on Agreenent; (iv) such designee will, independently and w thout reliance
upon the Agent, such designating Lender or any other Lender and based on such
docurments and information as it shall deem appropriate at the tinme, continue to
make its own credit decisions in taking or not taking action under this Agreenent;
(v) such designee confirms that it is a Designated Bidder; (vi) such designee
appoi nts and authorizes the Agent to take such action as agent on its behalf and
to exercise such powers under this Agreement as are delegated to the Agent by the
ternms hereof, together with such powers as are reasonably incidental thereto; and
(vii) such designee agrees that it will performin accordance with their terns al
of the obligations which by the terms of this Agreenent are required to be
performed by it as a Lender, including delivery of any docunents required under
Section 2.15(e).

Upon its receipt of a Designation Agreement executed by a designating Lender and a
desi gnee representing that it is a Designated Bidder, the Agent shall, if such
Desi gnati on Agreenent has been conpleted and is substantially in the form of

Exhi bit C hereto, (i) accept such Designation Agreenment, (ii) record the

i nformati on contained therein in the Register and (iii) give pronmpt notice thereof
to the Borrowers.

The Agent shall nmaintain at its address referred to in Section 9.02 of this
Agreement a register for the recordation of the nanes and addresses of the Lenders
and, with respect to Lenders other than Designated Bidders, the Conmitnent of, and
princi pal anpbunt of the Loans owing to, each Lender fromtine to tine and a copy
of each Assignnment and Acceptance and Designation Agreenment delivered to and
accepted by it (the "Register"). The entries in the Register shall be conclusive
and binding for all purposes, absent nmanifest error, and the Borrowers, the Agent
and the Lenders may treat each Person whose nanme is recorded in the Register as a
Lender hereunder for all purposes of this Agreement. The Register shall be
avail abl e for inspection by any Borrower or any Lender at any reasonable tinme and
fromtime to time upon reasonable prior notice and each shall be entitled to nake
copies thereof at its expense.
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Each Lender and the Agent may grant participations to one or nore banks or other
entities in or to all or any part of its rights and obligations under this
Agreement (including, without limtation, all or a portion of its Comm tnment and
the Loans owing to it); provided, however, that, notw thstanding the grant of any
such participation by any Lender, such participation, and the right to grant such
a participation, shall be expressly subject to the follow ng conditions and
limtations: (i) such Lender's obligations under this Agreenment (including
without limtation, its Commitment to the Borrowers hereunder) shall renmain
unchanged, (ii) such Lender shall remain solely responsible to the other parties
hereto for the performance of such obligations, (iii) such Lender shall remain the
hol der of any such Loans for all purposes of this Agreenent, (iv) the Borrowers,
the Agent and the other Lenders shall continue to deal solely and directly with
such Lender in connection with such Lender's rights and obligations under this
Agreement, (v) such Lender shall continue to be able to agree to any nodification
or amendrment of this Agreenent or any wai ver hereunder w thout the consent,
approval or vote of any such participant or group of participants, other than

nodi fi cations, amendrments, and wai vers which (a) postpone the Maturity Date or any
date fixed for any paynent of, or reduce any paynment of, principal of or interest
on such Lender's Loans or any fees or other anounts payabl e under this Agreenent,
or (b) increase the amount of such Lender's Commitnment, or (c) change the interest
rate payabl e under this Agreement, or (d) release all or substantially all of any
collateral or guaranty, provided that if a Lender agrees to any nodification or
wai ver relating to itenms (a) through (d), the Borrowers, the Agent and each other
Lender may concl usively assume that such Lender duly received any necessary
consent of each of its participants and (vi) except as contenplated by the

i medi ately preceding clause (v), no participant shall be deened to be or to have
any of the rights or obligations of a "Lender" hereunder

Any Lender mmy, in connection with any assignnent, designation or participation or
proposed assi gnnent, designation or participation pursuant to this Section 7.09,
di sclose to the assignee, Designated Bidder or participant, or proposed assignee,
desi gnat ed bi dder or participant, any information relating to any Borrower or its
subsidiaries furnished to such Lender by or on behalf of such Borrower, provided
that the Person receiving such information undertakes not to disclose it to a
third party except pursuant to, and subject to the conditions provided in, this
Section 7.09.

SECTI ON 7.10. Syndication Agent and Co-Docunentation Agents.

Each of the Syndication Agent and Co- Docunmentati on Agents shall have no duties,
responsibilities, rights or liabilities as Syndication Agent or Co-Docunentation
Agent under this Agreenent or any of the other Loan Docunments and, other than as a
Lender, shall not be |iable or answerabl e for anything whatsoever in connection
with any of the Loan Docunents or other instrunent or agreenment required hereunder
or thereunder, including responsibility in respect of the execution, delivery,
construction or enforcenent of any of the Loan Documents or any such ot her
i nstrument or agreenent, or for any action taken or not taken by any Person with
respect thereto. Each of the Syndication Agent and Co- Docunentati on Agents has
and shall have no duty or responsibility whatsoever on the date hereof or at any
time hereafter, to provide any Bank with any credit or other information. Nothing
herein shall (nor shall it be construed so as to) constitute the Syndication Agent
or any Co-Docunentation Agent a trustee for any Borrower or its subsidiaries or
i npose on it any duties or obligations whatsoever under this Agreement, the other
Loan Docunents, or otherw se.
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Guar ant ee

In order to induce the Lenders to extend credit to the Borrow ng Subsidiaries
hereunder, the Conpany hereby irrevocably and unconditionally guarantees, as a
primary obligor and not merely as a surety, the Obligations of the Borrow ng

Subsi diaries. The Conpany further agrees that the due and punctual paynment of the
bl i gations of the Borrowi ng Subsidiaries may be extended or renewed, in whole or
in part, without notice to or further assent fromit, and that it will remain
bound upon its guarantee hereunder notwi thstanding any such extension or renewal

of any Obligation.

The Conpany wai ves presentment to, demand of paynent from and protest to any
Borrowi ng Subsidiary of any of the Obligations, and al so wai ves notice of
acceptance of its obligations and notice of protest for nonpaynment. The

obl i gati ons of the Conmpany hereunder shall not be affected by (a) the failure of
any Lender to assert any claimor demand or to enforce any right or renedy agai nst
any Borrowi ng Subsidiary under the provisions of this Agreenent, any Borrow ng
Subsi di ary Agreenent, any other Loan Docunent or otherw se; (b) any extension or
renewal of any of the Cbligations; (c) any rescission, waiver, amendment or

nodi fication of, or release from any of the ternms or provisions of this
Agreement, any Borrow ng Subsidiary Agreenment or any ot her Loan Document or
agreenent; (d) the failure or delay of any Lender to exercise any right or renedy
agai nst any other guarantor of the Obligations; (e) the failure of any Lender to
assert any claimor demand or to enforce any renedy under any Loan Document or any
ot her agreenent or instrunment; (f) any default, failure or delay, wlful or
otherwise, in the perfornmance of the Obligations; or (g) any other act, om ssion
or delay to do any other act which may or might in any manner or to any extent
vary the risk of the Conpany or otherw se operate as a discharge of the Company as
a matter of law or equity or which would inpair or elimnate any right of the
Conpany to subrogati on.

The Conpany further agrees that its guarantee hereunder constitutes a prom se of
payment when due (whether or not any bankruptcy or simlar proceeding shall have
stayed the accrual or collection of any of the Obligations or operated as a

di scharge thereof) and not merely of collection, and waives any right to require
that any resort be had by any Lender to any bal ance of any deposit account or
credit on the books of any Lender in favor of any Borrower or subsidiary or any
ot her Person.

The obligations of the Conpany hereunder shall not be subject to any reduction
limtation, inpairment or term nation for any reason, and shall not be subject to
any defense or setoff, counterclaim recoupnent or term nation whatsoever, by
reason of the invalidity, illegality or unenforceability of the Cbligations, any
i mpossibility in the performance of the Obligations or otherw se.

The Conpany further agrees that its obligations hereunder shall continue to be
effective or be reinstated, as the case may be, if at any tine paynent, or any
part thereof, of any Obligation is rescinded or nust otherw se be restored by any
Lender upon the bankruptcy or reorgani zati on of any Borrower or otherw se.

In furtherance of the foregoing and not in limtation of any other right which any
Lender may have at law or in equity agai nst the Conpany by virtue hereof, upon the
failure of any Borrowi ng Subsidiary to pay any Obligation when and as the same
shall become due, whether at maturity, by acceleration, after notice of prepaynent
or otherw se, the Conpany hereby promises to and will, upon receipt of witten
demand by the Agent, forthwith pay, or cause to be paid, to the Agent for
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distribution to the Lenders in cash an amobunt equal the unpaid principal anount of
such Oobligation. The Conpany further agrees that if payment in respect of any
Cbligation shall be due in a currency other than Dollars and/or at a place of
paynment ot her than New York and if, by reason of any |egal prohibition, disruption
of currency or foreign exchange markets, war or civil disturbance or other event,
payment of such Obligation in such currency or at such place of paynment shall be

i npossi ble or, in the reasonabl e judgnent of any Lender, not consistent with the
protection of its rights or interests, then, at the election of such Lender, the
Company shall make paynent of such Obligation in Dollars (based upon the
applicabl e Spot Exchange Rate in effect on the date of paynent) and/or in New
York, and shall indemify such Lender agai nst any | osses or expenses (including

| osses or expenses resulting fromfluctuations in exchange rates) that it shal
sustain as a result of such alternative paynent.

Upon paynment in full by the Conmpany of any Obligation of any Borrow ng Subsidiary,
each Lender shall, in a reasonabl e manner, assign to the Conpany the anount of
such Obligation owed to such Lender and so paid, such assignnent to be pro tanto
to the extent to which the Obligation in question was di scharged by the Conpany,
or make such di sposition thereof as the Conpany shall direct (all w thout recourse
to any Lender and wi thout any representation or warranty by any Lender). Upon
paynment by the Conpany of any suns as provi ded above, all rights of the Conpany
agai nst any Borrow ng Subsidiary arising as a result thereof by way of right of
subrogation or otherwi se shall in all respects be subordinated and junior in right
of payment to the prior indefeasible paynment in full of all the Obligations owed
by such Borrowi ng Subsidiary to the Lenders (it being understood that, after the
di scharge of all the Obligations due and payable from such Borrow ng Subsidiary,
such rights may be exercised by the Conpany notw t hstandi ng that such Borrow ng
Subsidiary may remain contingently liable for indemity or other Obligations).

M scel | aneous

SECTI ON 9. 01. Amendnents.

No anendnent, supplenment or nodification to this Agreenment shall be enforceable
agai nst any Borrower unless the same shall be in witing and signed by such
Borrower. No anendment or waiver of any provision of this Agreement or any
i nstrument delivered hereunder, nor consent to any departure by any Borrower
therefrom shall in any event be effective unless the sane shall be in witing and
signed by the Agent and, to the extent required by Section 7.03 hereof, the
Requi red Lenders or each Lender, as the case nmay be, and then such waiver or
consent shall be effective only in the specific instance and for the specific
pur pose for which given.

SECTI ON 9. 02. Noti ces.

Al'l notices, demands and ot her conmunications provided for hereunder shall be in
writing (including telegraphic communication) (except as otherw se expressly
herei n provided respecting tel ephone notice) and mail ed, tel exed, telecopied or
tel egraphed or delivered, if to any Borrower at its address set forth belowits
signature herein witten; and if to a Lender other than the Agent, at its address
set forth belowits signature herein witten; or, as to each party, at such other
address as shall be designated by such party in a notice to the other parties
hereto. All such notices and comunications shall, when mailed, telexed,
tel ecopi ed, tel ephoned or tel egraphed, be effective upon the earliest of (i)
actual receipt, (ii) seven days fromthe date when deposited in the mails, or
(iii) when (on a Business Day and during normal business hours at the addressee's
address) transmitted by telecopy or telex or delivered to the tel egraph conpany,
respectively, except that notices and conmuni cations to the Agent or any Lender
pursuant to Article Il hereof shall not be effective until received by the Agent
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or such Lender.

SECTI ON 9. 03. No Wi ver; Renedi es.

Regardl ess of any fact known or investigation undertaken by the Agent or any
Lender, no failure on the part of the Agent or any Lender to exercise, and no
delay in exercising, any right hereunder shall operate as a wai ver thereof; nor
shall any single or partial exercise of any right hereunder preclude any other or
further exercise thereof or the exercise of any other right. The remedies herein
provi ded are cunul ative and not exclusive of any renmedi es provided by |aw.

SECTI ON 9. 04. Costs, Expenses, Fees and Indemities.

(iv) Each Borrower agrees to pay on demand (i) in connection with the
preparation, execution, and delivery of this Agreenment and the instruments and
ot her docunments to be delivered hereunder, (y) the reasonable fees and out-of -
pocket expenses of Cravath, Swaine & More, as special counsel for the Agent (and
any local counsel retained by such firm wth respect to the closing of the
Transaction and (z) all other reasonable costs and expenses of the Lenders and the
Agent (other than any other |egal fees and rel ated expenses incurred by them and
(ii) after the Closing Date, all reasonable costs and expenses in connection with
the administration of this Agreenent and the other instrunments and docunents to be
del i vered hereunder, including, without limtation, the reasonable fees and out-
of - pocket expenses of any counsel for the Agent or the Lenders in connection with
advice given the Agent or the Lenders, fromtinme to time, as to their rights and
responsi bilities under this Agreement and such instruments and docunments. The
Borrowers shall not be liable to any Lender in respect of any costs or expenses
incurred in connection with any assignnent or grant of participation under Section
7.09 hereof. Each Borrower further agrees to pay on demand all |osses, costs and
expenses, if any (including, without linitation, reasonable counsel fees and
expenses), in connection with the enforcenent of this Agreenent and the
i nstruments and ot her docunents delivered hereunder, including, wthout
limtation, |osses, costs and expenses sustained as a result of a Default by any
Borrower in the performance of its obligations contained in this Agreement or any
i nstrument or docunent delivered hereunder

Each Borrower agrees to indemify and hold harnm ess each of the Lenders and the
Agent, and its and their respective Affiliates, directors, officers, enployees,
agents, representatives, counsel and advisors (each an "Indemified Party") from
and agai nst any and all clains, danages, |osses, liabilities and expenses
(including, without limtation, reasonable fees and di sbursenments of counsel and
the costs of investigation and defense thereof) which may be incurred by or
asserted or awarded agai nst any Indemified Party, in each case based upon,
arising out of or in connection with or by reason of, the Transaction, including,
without limtation, any act or failure to act by the Agent where such act or
failure to act was taken pursuant to any Borrower's request or any transaction
contenpl ated by this Agreenent or any Loan Docunent, whether or not any Loan
hereunder is nade, except to the extent that such claim danage, loss, liability
or expense results fromthe gross negligence or willful msconduct of such
Indemified Party. The indemities of this Agreement shall survive the

term nation of this Agreenment and the other Loan Docunents.

SECTI ON 9. 05. Judgment.

(v) If, for the purpose of obtaining judgnent in any court, it is necessary to
convert a sum owi ng hereunder in one currency into another currency, each party
hereto agrees, to the fullest extent that it may effectively do so, that the rate
of exchange used shall be that at which in accordance with nornmal banking
procedures in the relevant jurisdiction the first currency could be purchased with
such ot her currency on the Business Day innredi ately preceding the day on which
final judgment is given.

The obligations of each Borrower in respect of any sumdue to any party hereto or
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any hol der of the obligations owing hereunder (the "Applicable Creditor") shall,
notwi t hstandi ng any judgnment in a currency (the "Judgnent Currency") other than
the currency in which such sumis stated to be due hereunder (the "Agreenment
Currency"), be discharged only to the extent that, on the Business Day follow ng
recei pt by the Applicable Creditor of any sum adjudged to be so due in the
Judgnent Currency, the Applicable Creditor may in accordance with normal banking
procedures in the relevant jurisdiction purchase the Agreenent Currency with the
Judgnent Currency; if the ampunt of the Agreenment Currency so purchased is |ess
than the sumoriginally due to the Applicable Creditor in the Agreement Currency,
such Borrower agrees, as a separate obligation and notw thstandi ng any such
judgnent, to indemify the Applicable Creditor against such | oss. The obligations
of the Borrowers contained in this Section 9.05 shall survive the term nation of
this Agreenent and the payment of all other amounts ow ng hereunder

SECTI ON 9. 06. Consent to Jurisdiction; Waiver of Imunities.

(vi) Each Borrower hereby irrevocably submits to the jurisdiction of any New
York State court sitting in New York County and to the jurisdiction of the United
States District Court for the Southern District of New York in any action or
proceedi ng arising out of or relating to this Agreenment, and each Borrower hereby
irrevocably agrees that all claims in respect of such action or proceeding may be
heard and determ ned in such New York State or Federal court. Each Borrower
hereby irrevocably waives, to the fullest extent it may effectively do so, the
def ense of an inconvenient forumto the maintenance of such action or proceeding.

Each Borrower hereby irrevocably appoints C T Corporation System (the "Process
Agent"), with an office on the date hereof at 111 Ei ghth Avenue, New York, New
York 10011, United States, as its agent to receive on behalf of itself and its
property service of copies of the sunmons and conpl ai nt and any ot her process
whi ch may be served in any such action or proceeding. Such service may be nade by
mai | i ng or delivering a copy of such process to any Borrower in care of the
Process Agent (or any successor thereto, as the case may be) at such Process
Agent's above address (or the address of any successor thereto, as the case may
be), and each Borrower hereby irrevocably authorizes and directs the Process Agent
(and any successor thereto) to accept such service on its behalf. Each Borrower
shal | appoint a successor agent for service of process should the agency of C T
Corporation Systemterm nate for any reason, and further shall at all tines
mai ntai n an agent for service of process in New York, New York, so long as there
shall be outstandi ng any Obligations under the Loan Docunments. Each Borrower
shall give notice to the Agent of any appoi ntnent of successor agents for service
of process, and shall obtain fromeach successor agent a letter of acceptance of
appoi ntment and pronptly deliver the same to the Agent. As an alternative nethod
of service, each Borrower also irrevocably consents to the service of any and al
process in any such action or proceeding by the mailing of copies of such process
to it at its address specified in Section 9.02 hereof. Wthout waiver of its
rights of appeal permtted by relevant | aw, each Borrower agrees that a fina
judgment in any such action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgnent or in any other manner provided by
I aw.

Nothing in this Section 9.06 shall affect the right of the Agent or any Lender to
serve |l egal process in any other manner pernmitted by law, or affect the right of
the Agent or any Lender to bring any action or proceedi ng agai nst any Borrower or
its properties in the courts of any other jurisdiction.

To the extent that any Borrower has or hereafter may acquire any inmunity from
jurisdiction of any court or fromany |egal process (whether through service or
notice, attachnment prior to judgnent, attachment in aid of execution, execution or
otherwise) with respect to itself or its property, each Borrower hereby
irrevocably waives such immnity in respect of its obligations under this
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Agr eenment .

SECTI ON 9. 07. Binding Effect; Merger; Severability; GOVERNI NG LAW

(vii) This Agreenent shall becone effective when it shall have been executed by
the Borrowers and the Agent and when the Agent shall have been notified by each
Bank that such Bank has executed it and thereafter this Agreenment shall be binding
upon, and shall inure to the benefit of each Borrower, the Agent and each Lender
and their respective successors and assigns, except that no Borrower shall have
the right to assign its rights hereunder or any interest herein. Each Lender may,
to the extent pernmitted under this Agreement, assign to any other financial
institution all or any part of, or any interest in, the Lender's rights and
benefits hereunder and under any instrunment delivered hereunder, and to the extent
of such assignment such assignee shall have the same rights and benefits agai nst
each Borrower as it would have had if it were the Lender hereunder

The Loan Docunents, together with all attachments and exhibits to each of them and
all other documents referenced herein and therein, and delivered hereunder and

t hereunder and pursuant hereto and thereto, constitute the entire agreement anong
the parties with respect to the subject matter hereof and thereof, and supersede
all prior and contenporaneous witten and oral understandi ngs and agreenents

rel ated thereto anong the parties.

If any word, phrase, sentence, paragraph, provision or section of the Loan
Docunents shall be held, declared, pronounced or rendered invalid, void,
unenforceabl e or inoperative for any reason by any court of conpetent
jurisdiction, governmental authority, statute, or otherw se, such hol ding,

decl arati on, pronouncenent or rendering shall not adversely affect any other word,
phrase, sentence, paragraph, provision or section of the Loan Documents, which
shall otherwise remain in full force and effect and be enforced in accordance with
their respective terns.

Thi s Agreenent has been delivered in New York, New York. TH S AGREEMENT SHALL BE
GOVERNED BY, AND BE CONSTRUED | N ACCORDANCE W TH, THE LAW OF THE STATE OF NEW
YORK, UNI TED STATES OF AMERI CA, | NCLUDI NG ALL MATTERS OF CONSTRUCTI ON, VALIDI TY
AND PERFORMANCE (W THOUT REFERENCE TO CONFLI CTS OF LAWS PRI NCI PLES ( OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE GENERAL OBLI GATI ONS LAW) .

SECTI ON 9. 08. Counterparts.

Thi s Agreenent may be executed in as many counterparts as nay be deened
necessary or convenient and by each party hereto on separate counterparts, each of
whi ch, when so executed, shall be deened as original, but all such counterparts
shall constitute but one and the sane agreenent.

SECTI ON 9. 09. WAIVER OF JURY TRI AL.

BY I TS SI GNATURE BELOW WRI TTEN EACH PARTY HERETO HEREBY | RREVOCABLY WAI VES ALL
RIGHT TO A TRIAL BY JURY I N ANY ACTI ON, PROCEEDI NG OR COUNTERCLAI M ARI SI NG QUT OF
OR RELATI NG TO THI S AGREEMENT, THE LOAN DOCUMENTS HEREI N DESCRI BED OR THE
TRANSACTI ONS CONTEMPLATED HEREBY OR THEREBY.

[ THE REMAI NDER OF THI' S PAGE WAS | NTENTI ONALLY LEFT BLANK. ]
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I N W TNESS WHEREOF
by their
witten.
THE CHASE MANHATTAN BANK

as Agent

By:
/'s/ John C. Riordan

Title: Vice President

Addr ess: 270 Park Avenue

New Yor k, NY 10017

Tel ephone:
Tel ecopy:

(212) 270-4768
(212) 270-5221

BANK OF AMERI CA, N. A,
as Syndi cati on Agent,

/sl George V. Hauster
Title: Managing Director
Addr ess: 555 S. Flower Street
Los Angel es, CA 90071

Tel ephone:
Tel ecopy:

(213) 228-2639
(213) 228-3145

respective officers thereunto duly authorized,

the parties hereto have caused this agreenent to be executed

as of the date first above

CARNI VAL CORPORATI ON

By:/s/ CGerald R

Cahi |

Title: Sr. Vice President Finance
& CEO

Addr ess: 3655 NNW 87th
Avenue

Mam , FlI 33178-2428
Tel ephone: (305) 599-2600
Tel ecopy: (305) 406-4700
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Per cent age | nt erest

Commi t nent THE CHASE MANHATTAN BANK

15. 2%

$212, 500, 000 By:
/'s/ John C. Riordan

Title: Vice President
Addr ess: 270 Park Avenue
New Yor k, NY 10017

Tel ephone: (212) 270-4768
Tel ecopy: (212) 270-5221
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Per cent age | nt erest Conmi t ment BANK OF AMERI CA, N. A
15. 2% $212, 500, 000

By: /s/ George V. Hausler
Title: Managing Director
Address: 555 S. Flower Street
Los Angel es, CA

90071

Tel ephone: (213) 228-2639
Tel ecopy: (213) 228-3145
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Per cent age | nt erest Conmi t ment BNP PARI BAS
10. 0% $140, 000, 000

By: /s/ John Stacy
Title: Managing Director

By: /s/ M ke Shryock

Title: Vice President

Addr ess: 1200 Smith, Suite
3100

Houston, TX 77002

Tel ephone: (713) 982-1105
Tel ecopy: (713) 659-5228
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Per cent age | nt erest

Commi t nent CI Tl BANK, N. A

10. 0%

$140, 000, 000

By: /s/ Charles R Del anater

Title: Managing Director
Address: 388 Greenwich Street,
23rd Flr.
New Yor k, NY 10013

Tel ephone: (212) 816-5430
Tel ecopy: (212) 516-5429
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Per cent age | nt erest Conmi t ment UBM UNI CREDI T BANCA MOBI LI ARE
10. 0% $140, 000, 000

By: /s/ Christopher Eldin

Title: First Vice President &
Deputy Manager

By: /s/ Saiyed Abbas
Title: Vice President
Address: 375 Park Avenue
New Yor k, NY 10152

Tel ephone: (212) 546-9611
Tel ecopy: (212) 546-9665

71



Per cent age | nt erest

Commi t ment

7.1%

$100, 000, 000

KREDI TANSTALT FUER W EDERAUFBAU

By: /s/ Andreas Ui bel esum
Title: First Vice President

By: /s/ Matthias Hartke
Title: Vice President
Address: Pal nengartenstr Str. 5-9
60325 Frankfurt am Main

Cer many

Tel ephone: 49-69-7431 0
Tel ecopy: 49-69-7431 3768
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Per cent age | nt erest

Commi t nent SUN TRUST BANKS, | NC.

7.1%

$100, 000, 000

By: /s/ W David Wsdom
Title: Vice President
Address: 25 Park Pl ace, 21%t

Fl oor
Atl anta, GA 30302

Tel ephone: (404) 588-8200
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Per cent age | nt erest

Commi t nent BANCA DI ROMA, NEW YORK BRANCH

3. 6%

$50, 000, 000
By: /s/ Steven Pal ey
Title: First Vice President

By: /s/ Christopher Strike
Title: Assistant Vice President
Addr ess: 34 East 51st Street
New York, NY 10022

Tel ephone: (212) 407-1791
Tel ecopy: (212) 407-1740
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Per cent age | nt erest

Commi t ment

3. 6%

$50, 000, 000

BANCA NAZ| ONALE DEL LAVORO, S.P.A.,
NEW YORK BRANCH

By: /s/ Golio G ovine
Title: Vice President

By: /s/ Leornardo Val entini
Title: First Vice President
Addr ess: 25 West 51st Street
New York, NY 10019

Tel ephone: (212) 314-0263
Tel ecopy: (212) 765-2978
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Per cent age | nt erest

Commi t nent CREDI T SUl SSE FI RST BOSTON

3. 6%

$50, 000, 000

By: /s/ Robert M Finney
Title: Managing Director

By: /s/ Jeffrey Bernstein

Title: Vice President
Addr ess: 11 Madi son Avenue
New Yor k, NY 10010

Tel ephone: (212) 325-9038
Tel ecopy: (212) 325-8319
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Per cent age | nt erest

Commi t nent FI RSTAR BANK, N. A

3. 6%

$50, 000, 000

By: /s/ Derek S. Roudebush

Title: Vice President

Addr ess: Firstar Tower
425 Wl nut Street
8t h Fl oor

Cincinnati, OH 45202

Tel ephone: (513) 632-3002
Tel ecopy: (513) 632-2068
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Per cent age | nt erest Conmi t ment WESTDEUTSCHE LANDESBANK G ROZENTRALE,
3.6% $50, 000, 000 NEW YORK BRANCH

By: /s/ Lisa Wl ker
Title: Associate Director

By: /s/ Barry S. \Wadl er

Title: Associate Director

Addr ess: 1211 Avenue of the
Aneri cas
New York, NY 10036

Tel ephone: (212) 852-6152
Tel ecopy: (212) 302-7946
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Per cent age | nt erest

Commi t nent | NTESABCI - - NEW YORK BRANCH

2.1%

$30, 000, 000

By: /s/ Charles Dougherty
Title: Vice President

By: /s/ J. Dickerhof

Title: Vice President
Addr ess: One WIliam Street
New Yor k, NY 10004

Tel ephone: (212) 607-3896
Tel ecopy: (212) 809-2124
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Per cent age | nt erest

Commi t nent THE DAI -1 CHI KANGYO BANK, LTD

1. 8%

$25, 000, 000

By: /s/ Robert P. Gall agher

Title: Vice President
Addr ess: One World Trade
Center, Suite 4911
New York, NY 10048

Tel ephone:
Tel ecopy:

(212) 432-6642
(212) 524-0049
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Per cent age | nt erest

Commi t nent THE NORTHERN TRUST COMPANY

1. 8%

$25, 000, 000

By: /s/ Ashish S. Bhagwat

Title: Second Vice President
Addr ess: 50 S. LaSalle
Chicago, IL 60675

Tel ephone: (312) 630-6203
Tel ecopy: (312) 630-6062
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Per cent age | nt erest

Commi t ment

1. 8%

$25, 000, 000

SAN PACLO I M SPA

By: /s/ Carlo
Per si co

Title: General Mnager

By: /s/ den Binder

Tiltle: Vice President
Addr ess: 245 Park Avenue
New Yor k, NY 10167

Tel ephone: (212) 692-3016/ 3165
Tel ecopy: (212) 692-3178
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EXHI BI'T 10.2

CARNI VAL CORPORATI ON

AND

U S. BANK TRUST NATI ONAL ASSCCI ATI ON,
TRUSTEE

| NDENTURE

DATED AS OF APRIL 25, 2001

UNSECURED AND UNSUBORDI NATED DEBT SECURI Tl ES

CARNI VAL CORPORATI ON
CROSS REFERENCE SHEET*

THI S CROSS REFERENCE SHEET SHOWS THE LOCATION I N THE | NDENTURE OF THE PROVI SI ONS
| NSERTED PURSUANT TO SECTI ON 310-318(A), I NCLUSIVE, OF THE TRUST | NDENTURE ACT
OF 1939.

SECTI ONS OF
TRUST | NDENTURE ACT | NDENTURE
3100@) (1) (2) .t it 6.9
(B) (). oot | nappli cabl e
(B) e e 6.9
BA0( ) . ot 6.8 and 6. 10
(D) (1) (A) (O .ot e e e | nappl i cabl e

84



BLO(C) e vt I nappl i cabl e

310(a) (b)) ..o 6.13 and 7.3
(C) et e e | nappli cabl e
313(a) (1) (2) (3) () (5) (7)) e v et 7.3
(B) v it e | nappli cabl e
(D) (d) . e | nappli cabl e
() et 7.3
(C) () e et 7.3
BaA(@) . o e 7.4
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() (L) (2) e it 1.2
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| NDENTURE, dated as of the 25th day of April, 2001, between CARN VAL
CORPORATI ON, a corporation duly organi zed and existing under the |laws of the
Republ i ¢ of Panama (hereinafter sonetines called the "Conmpany"), party of the
first part, and U S. BANK TRUST NATI ONAL ASSCCI ATI ON, a national banking
associ ation organi zed and existing under the |aws of the United States of
America (hereinafter sonetines called the "Trustee"), party of the second part.

WHEREAS, for its |lawful corporate purposes, the Conpany deens it
necessary to issue its securities and has duly authorized the execution and
delivery of this Indenture to provide for the issuance fromtine to tine of its
unsecured and unsubordi nated debentures, notes or other evidences of
i ndebt edness (herein called the "Securities"), to be issued in one or nore
series as in this Indenture provided.

WHEREAS, all things necessary to constitute these presents a valid
i ndenture and agreenent according to its terns have been done and performed by
t he Conpany, and the execution of this Indenture has in all respects been duly
authori zed by the Conpany, and the Conpany, in the exercise of legal right and
power in it vested, executes this Indenture.

NOW THEREFORE, THI S | NDENTURE W TNESSETH:

That in order to declare the terns and conditions upon which the
Securities are nade, executed, authenticated, issued and delivered, and in
consideration of the prenmi ses, of the purchase and acceptance of Securities by
the Hol ders thereof and of the sumof One Dollar to it duly paid by the Trustee
at the execution of these presents, the recei pt whereof is hereby acknow edged,
t he Conpany and the Trustee covenant and agree with each other, for the equa
and proportionate benefit of the respective Holders fromtime to tinme of the
Securities or of series thereof, as foll ows:

ARTI CLE 1|.
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DEFI NI TI ONS AND OTHER PROVI SI ONS
OF GENERAL APPLI CATI ON

SECTION 1.1 CERTAIN TERMS DEFI NED. The termnms defined in this Section
1.1 (except as herein otherw se expressly provided or unless the context
otherwi se requires) for all purposes of this Indenture and of any indenture
suppl enental hereto shall have the respective neanings specified in this Section
1.1. Al other terns used in this Indenture which are defined in the Trust
I ndenture Act of 1939 or which are by reference therein defined in the
Securities Act of 1933, as anended (except as herein otherw se expressly
provi ded or unless the context otherw se requires), shall have the neani ngs
assigned to such terns in said Trust Indenture Act and in said Securities Act as
in force at the date of this Indenture as originally executed.

Certain terns, used principally in Article 6, are defined in that
Article.

ACT

The term "Act", when used with respect to any Hol der, shall have the
nmeani ng specified in Section 1.4.

AFFI LI ATE; CONTROL

The term "Affiliate" of any specified Person shall mean any ot her
Person directly or indirectly controlling or controlled by or under direct or
i ndi rect common control with such specified Person. For the purposes of this
definition, "control" when used with respect to any specified Person shall nean
the power to direct the managenment and policies of such Person, directly or
i ndirectly, whether through the ownership of voting securities, by contract or
otherwi se; and the terns "controlling" and "controlled" shall have neani ngs
correlative to the foregoing.

AUTHORI ZED NEWSPAPER

The term "Aut hori zed Newspaper" shall nmean a newspaper printed in the
Engli sh | anguage and customarily published at | east once a day on each business
day in each cal endar week and of general circulation in the Borough of
Manhattan, the City and State of New York, whether or not such newspaper is
publ i shed on Saturdays, Sundays and | egal holidays.

BOARD OF DI RECTORS
The term "Board of Directors" or "Board", when used with reference to
t he Conpany, shall nmean the Board of Directors of the Conpany or any duly
aut horized conm ttee of such Board.
BOARD RESOLUTI ON
The term "Board Resolution" shall nmean a copy of a resolution certified

by the Secretary or an Assistant Secretary of the Conpany to have been duly
adopted by the Board of Directors and to be in full force and effect on the date
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of such certification, and delivered to the Trustee.
BUSI NESS DAY

The term "busi ness day", when used with respect to any Pl ace of
Payment, shall nean any day other than a Saturday or a Sunday or a day on which
banking institutions in the Place of Paynent are authorized or obligated by | aw
or regulation to close.

COW SSI ON

The term " Conmi ssion" shall nmean the Securities and Exchange
Conmi ssion, as fromtime to tine constituted, created under the Securities
Exchange Act of 1934, as anended, or, if at any tine after the execution of this
i nstrument such Commission is not existing and perform ng the duties now
assigned to it under the Trust Indenture Act of 1939, then the body perforning
such duties at such tine.

COVPANY

The term "Conpany" shall nmean Carnival Corporation, a Panana
corporation, and, subject to the provisions of Article 8, shall also include its
successors and assigns.

COVPANY REQUEST; COMPANY ORDER

The term "Conpany Request" or "Conpany Order" shall nean a witten
request or order signed in the nanme of the Conpany by its Chairman or Vice
Chairman of the Board, its President, an Executive Vice President or a Vice
Presi dent, and by its Treasurer, an Assistant Treasurer, its Controller, an
Assi stant Controller, its Secretary or an Assistant Secretary, and delivered to
t he Trustee.

CORPORATE TRUST OFFI CE

The term "Corporate Trust O fice" or other simlar termshall nean the
principal office of the Trustee in the City of St. Paul, the State of M nnesota,
at which at any particular tinme its corporate trust business shall be
admi ni stered, which office at the date of this Indenture is |ocated at 180 East
Fifth Street, St. Paul, M nnesota 55101

CORPORATI ON

The term "corporation" includes corporations, associations, conpanies
and business trusts.

DEFAULTED | NTEREST

The term "Defaulted Interest" shall have the neaning specified in
Section 3.7.
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DEPGCSI TORY

The term "Depository" shall nmean, with respect to Securities of any
series for which the Conpany shall determ ne that such Securities will be issued
as a G obal Security, The Depositary Trust Conpany, another clearing agency or
any successor registered under the Securities and Exchange Act of 1934, as
anended, or other applicable statue or regul ation, which in each case, shall be
desi gnat ed by the Conpany pursuant to either Section 2.5 or 3.1.

EVENT OF DEFAULT

The term "Event of Default" shall have the neaning specified in Section
5.1.

GLOBAL SECURI TY

The term "d obal Security" shall nean, with respect to any series of
Securities, a Security executed by the Conpany and authenticated and delivered
by the Trustee to the Depository or pursuant to the Depository's instruction
all in accordance with this Indenture and pursuant to a Conpany Order, which (i)
shall be registered in the name of the Depository or its

nonm nee and (ii) shall represent, and shall be denom nated in an amount equal to
the aggregate principal ambunt of, all of the Qutstanding Securities of such
series.

HOLDER

The term "Hol der" shall mean a Person in whose name a Security is
registered in the Security Register

| NDENTURE

The term "I ndenture" shall nmean this instrunent as originally executed
or as it may fromtine to tine be supplenmented or anended by one or nore
i ndentures suppl enental hereto entered into pursuant to the applicable
provi si ons hereof and shall include the terms of the or those particular series
of Securities established as contenplated by Section 3.1; provided, however,
that if at any tinme nore than one Person is acting as Trustee under this
i nstrument, "Indenture" shall nmean, with respect to any one or nore series of
Securities for which one Person is Trustee, this instrunent as originally
executed or as it may fromtinme to tinme be supplenented or amended by one or
nore indentures supplenental hereto entered into pursuant to the applicable
provi si ons hereof and shall include the terms of the or those particular series
of Securities for which such Person is Trustee established as contenpl ated by
Section 3.1, exclusive, however, of any provisions or tenor which relate solely
to other series of Securities for which such Person is not Trustee, regardless
of when such terns or provisions were adopted, and exclusive of any provisions
or ternms adopted by neans of one or nore indentures supplenmental hereto executed
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and delivered after such Person had becone such Trustee but to which such
Person, as such Trustee, was not a party.

| NTEREST

The term"interest", when used with respect to an Original |ssue
Di scount Security which by its terns bears interest only after Maturity, shal
mean i nterest payable after Maturity.

| NTEREST PAYMENT DATE

The term "Interest Paynent Date", when used with respect to any
Security, shall nean the Stated Maturity of an installnment of interest on such
Security.

MATURI TY

The term "Maturity", when used with respect to any Security, shall nean
the date on which the principal of such Security or an installnent of principa
beconmes due and payable as therein or herein provided, whether at the Stated
Maturity or by declaration of acceleration, call for redenption or otherw se.

NATI ONAL BANKRUPTCY ACT

The term "National Bankruptcy Act" shall nean the Bankruptcy Act or
title 11 of the United States Code.

OFFI CERS' CERTI FI CATE

The term "Officers' Certificate" shall nean a certificate signed by the
Chairman or Vice Chairman of the Board, the President, an Executive Vice
Presi dent or a Vice President, and by the Treasurer, an Assistant Treasurer, the
Controller, an Assistant Controller, the Secretary or an Assistant Secretary, of
t he Conpany, and delivered to the Trustee. Each such certificate shall include
(except as otherwi se provided in this Indenture) the statenments provided for in
Section 1.2, if and to the extent required by the provisions thereof.

OPI NI ON OF COUNSEL

The term "Opi nion of Counsel" shall mean an opinion in witing signed
by | egal counsel, who may be an enpl oyee of or of counsel to the Conpany, and
delivered to the Trustee. Each such opinion shall include the statenents
provided for in Section 1.2, if and to the extent required by the provisions
t her eof .

ORI G NAL | SSUE DI SCOUNT SECURI TY
The term "Original |ssue Discount Security" shall mean any Security

whi ch provides for an anount |ess than the principal anmount thereof to be due
and payabl e upon a decl aration of acceleration of the Maturity thereof pursuant
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to Section 5. 2.
OUTSTANDI NG

The term "CQutstandi ng", when used with respect to Securities, shal
mean, as of the date of determination, all Securities theretofore authenticated
and delivered under this Indenture, except

(i) Securities theretofore canceled by the Trustee or
delivered to the Trustee for cancellation

(ii) Securities or portions thereof for whose paynent,
redenpti on or repaynent at the option of the Hol der nmoney is the
necessary anount has been theretofore deposited with the Trustee or any
Payi ng Agent (other than the Conpany) in trust or set aside and
segregated in trust by the Conpany (if the Conpany shall act as its own
Payi ng Agent) for the Hol ders of such Securities; provided that, if
such Securities or portions thereof are to be redeened, notice of such
redenpti on has been duly given pursuant to this Indenture or provision
t herefor reasonably satisfactory to the Trustee has been nade; and

(iii) Securities which have been paid pursuant to Section 3.6
or in exchange for or in lieu of which other Securities have been
aut henti cated and delivered pursuant to this Indenture;

PROVI DED, HOWEVER, that in determ ning whether the Hol ders of the requisite
princi pal anount of the Qutstanding Securities have given any request, demand,
aut horization, direction, notice, consent or waiver under this Indenture, (i)
the principal amount of an Original |ssue Discount Security that shall be deened
to be Qutstanding shall be the amount of the principal thereof that

woul d be due and payabl e as of the date of such determ nation upon accel eration
of the Maturity thereof pursuant to Section 5.2, (ii) the principal amunt of a
Security denoninated in one or nore foreign currencies or currency units shal
be the U S. dollar equivalent, determined in the manner provi ded as contenpl at ed
by Section 3.1 on the date of original issuance of such Security of the
princi pal anount (or, in the case of an Original |ssue Discount Security, the
U.S. dollar equivalent on the date of original issuance of such Security of the
anount determ ned as provided in (i) above) of such Security, and (iii)
Securities owned by the Conpany or any other obligor on the Securities or any
Affiliate of the Conpany or of such other obligor shall be disregarded and
deened not to be Qutstanding for the purposes of such deterni nation, except
that, in determ ning whether the Trustee shall be protected in relying upon any
such request, denmand, authorization, direction, notice, consent or waiver, only
Securities which the Trustee knows are so owned shall be so disregarded.
Securities so owned which have been pledged in good faith may be regarded as
Qutstanding if the pledgee establishes to the satisfaction of the Trustee the
pl edgee's right so to act with respect to such Securities and that the pl edgee
is not the Conpany or any other obligor on the Securities or any Affiliate of

t he Conpany or of such other obligor.
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PAYI NG AGENT

The term "Payi ng Agent" shall mean any Person authorized by the Conpany
to pay the principal of (and premium if any, on) or interest on any Securities
on behal f of the Conpany.

PERSON

The term "Person" shall nmean any individual, corporation, limted
liability conmpany partnership, joint venture, association, joint-stock conpany,
trust, unincorporated organi zati on or government or any agency or politica
subdi vi si on thereof.

PLACE OF PAYMENT

The term "Place of Paynment", when used with respect to the Securities
of any series, shall mean the place or places where the principal of (and
premum if any, on) and interest on the Securities of that series are payable
as specified as contenplated by Section 3. 1.

PREDECESSCR SECURI TY

The term "Predecessor Security" of any particular Security shall nean
every previous Security evidencing all or a portion of the same debt as that
evi denced by such particular Security; and, for the purposes of this definition,
any Security authenticated and delivered under Section 3.6 in exchange for or in
lieu of a mutilated, destroyed, |ost or stolen Security shall be deened to
evi dence the sanme debt as the nutilated, destroyed, |ost or stolen Security.

REDEMPTI ON DATE
The term "Redenption Date" shall nean, when used with respect to any

Security to be redeened, in whole or in part, the date fixed for such redenption
by or pursuant to this Indenture.

REDEMPTI ON PRI CE

The term "Redenption Price" shall nmean, when used with respect to any
Security to be redeened, the price at which it is to be redeened by or pursuant
to this Indenture.
REGULAR RECORD DATE

The term "Regul ar Record Date" for the interest payable on any |nterest
Payment Date on the Securities of any series shall nean the date specified for

t hat purpose as contenplated by Section 3.1.

REPAYMENT DATE
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The term "Repaynent Date" shall nean, when used with respect to any
Security to be repaid at the option of the Holder, the date fixed for such
repaynent by or pursuant to this Indenture.

REPAYMENT PRI CE

The term "Repaynent Price" shall nean, when used with respect to any
Security to be repaid at the option of the Holder, the price at which it is to
be repaid by or pursuant to this Indenture.

RESPONSI BLE OFFI CER

The term "responsi ble officer" when used with respect to the Trustee
shal |l nean the Chairman or Vice Chairman of the Board of Directors, the Chairnan
or Vice Chairman of the Executive Conmittee of the Board of Directors, the
Presi dent, any Vice President, any Vice President, any Second Vice President,
the Cashier, the Secretary, any Assistant Secretary, the Treasurer, any
Assi stant Treasurer, any Corporate Trust O ficer, any Assistant Trust O ficer,
or any other officer or assistant officer of the Trustee customarily performng
functions simlar to those perforned by the persons who at the tinme shall be
such officers, respectively, or to whom any corporate trust natter is referred
because of his know edge of and fam liarity with the particul ar subject.

SECURI Tl ES

The term "Securities" shall have the neaning stated in the first
recital of this Indenture and nore particularly nmeans any Securities
aut henticated and delivered under this |Indenture;. PROVI DED, HOWNEVER, that if at
any tinme there is nore than one Person acting as Trustee under this |Indenture,
"Securities" with respect to the series as to which such Person is Trustee shal
have the neaning stated in the first recital of this Indenture and shall nore
particularly nean Securities authenticated and delivered under this |Indenture,
excl usive, however, of Securities of any series as to which such Person is not
Trust ee.

SECURI TY REG STER; SECURI TY REG STRAR

The terms "Security Register" and "Security Registrar" shall have the
respecti ve neanings set forth in Section 3.5.

SPECI AL RECORD DATE

The term "Special Record Date" for the paynment of any Defaulted
Interest shall nean a date fixed by the Trustee pursuant to Section 3.7.

STATED MATURI TY
The term "Stated Maturity", when used with respect to any Security or

any installnment of principal thereof or interest thereon, shall nean the date
specified in such Security as the fixed date on which the principal of such
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Security or such installnent of principal or interest is due and payabl e.
SUBSI DI ARY OF THE COMPANY

The term "subsidiary of the Conpany" shall nmean a corporation a
majority of the outstanding voting stock of which is owned, directly or
indirectly, by the Conpany or by one or nore subsidiaries of the Conpany, or by
t he Conpany and one or nore subsidiaries of the Conpany.

As used under this heading, the term"voting stock"” neans stock having
ordi nary voting power to elect a mpjority of the directors irrespective of
whet her or not stock of any other class or classes shall have or night have
voting power by reason of the happeni ng of any contingency.

TRUSTEE

The term "Trustee" shall nean U.S. Bank Trust National Association and,
subject to the provisions of Article 6, shall also include its successors and
assigns, and, if at any tine there is nmore than one Person acting as Trustee
her eunder, "Trustee" as used with respect to the Securities of any series shal
mean the Trustee with respect to Securities of that series.

TRUST | NDENTURE ACT OF 1939

The term "Trust Indenture Act of 1939" (except as herein otherw se
expressly provided) shall nean the Trust Indenture Act of 1939, as anended, as
in force at the date of this Indenture as originally executed.

SECTI ON 1.2 COWPLI ANCE CERTI FI CATES AND OPI NI ONS. Upon any application
or request by the Conpany to the Trustee to take any action under any provision
of this Indenture, the Conpany shall furnish to the Trustee an O ficers
Certificate stating that all conditions precedent, if any, provided for in this
I ndenture relating to the proposed action have been conplied with and an Opi ni on
of Counsel stating that in the opinion of such counsel all such conditions
precedent, if any, have been conplied with, except that in the case of any such
application or request as to which the furnishing of such docunents is
specifically required by

any provision of this Indenture relating to such particular application or
request, no additional certificate or opinion need be furnished.

Every certificate or opinion with respect to conpliance with a
condition or covenant provided for in this Indenture (other than certificates
provi ded pursuant to Section 7.4(d)) shall include:

(1) a statenment that each individual signing such certificate
or opinion has read such covenant or condition and the definitions
herein relating thereto;

(2) a brief statement as to the nature and scope of the
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exani nation or investigation upon which the statenents or opinions
contained in such certificate or opinion are based;

(3) a statenent that, in the opinion of each such individual
he has made such exam nation or investigation as is necessary to enable
himto express an infornmed opinion as to whether or not such covenant
or condition has been conplied with; and

(4) a statenment as to whether or not, in the opinion of each
such individual, such condition or covenant has been conplied with.

SECTI ON 1.3 FORM OF DOCUMENTS DELI VERED TO TRUSTEE. |n any case where
several matters are required to be certified by, or covered by an opinion of,
any specified Person, it is not necessary that all such matters be certified by,
or covered by the opinion of, only one such Person, or that they be so certified
or covered by only one docunent, but one such Person nay certify or give an
opinion with respect to sone matters and one or nore other such Persons as to
other matters, and any such Person may certify or give an opinion as to such
matters in one or several docunents.

Any certificate or opinion of an officer of the Conpany may be based,
insofar as it relates to legal matters, upon a certificate or opinion of, or
representations by, counsel, unless such officer actually knows that the
certificate or opinion or representations with respect to the matters upon which
his certificate or opinion is based are erroneous. Any such certificate or
Opi ni on of Counsel may be based, insofar as it relates to factual matters, upon
a certificate or opinion of, or representations by, an officer or officers of
the Conpany stating that the information with respect to such factual matters is
in the possession of the Conpany, unless such counsel knows, or in the exercise
of reasonable care (but w thout having made an investigation specifically for
t he purpose of rendering such opinion) should know, that the certificate or
opi nion or representations with respect to such natters are erroneous.

Where any Person is required to make, give or execute two or nore
applications, requests, consents, certificates, statenents, opinions or other
i nstruments under this Indenture, they may, but need not, be consolidated and
form one instrument.

SECTION 1.4 ACTS OF HOLDERS. (a) Any request, demand, authorization,
direction, notice, consent, waiver or other action provided by this Indenture to
be given or taken by Hol ders of the Qutstanding Securities of all series or one
or nore series, as the case may be, may be enmbodied in and evi denced by one or
nore instrunents of substantially simlar tenor signed by such Holders in person
or by an agent duly appointed in witing; and, except as herein otherw se

expressly provided, such action shall beconme effective when such instrument or
instruments are delivered to the Trustee and, where it is hereby expressly
required, to the Conpany. Such instrunment or instrunents (and the action
enbodi ed therein and evi denced thereby) are herein sonetines referred to as the
"Act" of the Hol ders signing such instrument or instruments. Proof of execution
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of any such instrunent or of a witing appointing any such agent shall be
sufficient for any purpose of this Indenture and (subject to Section 6.1)
conclusive in favor of the Trustee and the Conpany, if made in the manner
provided in this Section 1.4,

(b) The fact and date of the execution by any Person of any such
instrument or witing may be proved by the affidavit of a w tness of such
execution or by a certificate of a notary public or other officer authorized by
law to take acknow edgnments of deeds, certifying that the individual signing
such instrument or witing acknow edged to himthe execution thereof. Were such
execution is by a signer acting in a capacity other than his individua
capacity, such certificate or affidavit shall also constitute sufficient proof
of his authority. The fact and date of the execution of any such instrument or
writing, or the authority of the Person executing the sane, nmay al so be proved
in any other manner which the Trustee deenms sufficient and in accordance with
such reasonable rules as the Trustee nay determ ne

(c) The Conpany may, in the circumstances permtted by the Trust
I ndenture Act of 1939, fix any date as the record date for the purpose of
deternmining the Hol ders of Securities of any series entitled to give or take any
request, demand, authorization, direction, notice, consent, waiver or other
action, or to vote on any action, authorized or pernitted to be given or taken
by Hol ders of Securities of such series. If not set by the Conpany prior to the
first solicitation of a Holder of Securities of such series nade by any person
with respect of any such action, or, in the case of any such vote, prior to such
vote, the record date for any such action or vote shall be the 30th day (or, if
| ater, the date of the nobst recent list of Holders required to be provided
pursuant to Section 7.1) prior to such first solicitation or vote, as the case
may be. Wth regard to any record date, only the Hol ders of Securities of such
series on such date (or their duly designated proxies) shall be entitled to give
or take, or vote on, the relevant action.

(d) The ownership of Securities shall be proved by the Security
Regi ster.

(e) Any request, demand, authorization, direction, notice, consent,
wai ver or other Act of the Holder of any Security shall bind every future Hol der
of the sane Security and the Hol der of every Security issued upon the
regi stration of transfer thereof or in exchange therefor or in lieu thereof in
respect of anything done, entitled or suffered to be done by the Trustee or the
Conpany in reliance thereon, whether or not notation of such action is nmade upon
such Security.

SECTION 1.5 CONFLICT W TH TRUST | NDENTURE ACT OF 1939. If any provision
hereof limts, qualifies or conflicts with a provision of the Trust |Indenture
Act of 1939 that is required under such Act to be part of and govern this
I ndenture, the latter provision shall control. |If any provision of this
I ndenture nodi fies or excludes any provision of the Trust Indenture Act of 1939
that may be so nodified or excluded, the latter provision shall be deened either
to apply to thin Indenture so nodified or to be excluded, as the case may be.
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SECTI ON 1. 6 EFFECT OF HEADI NGS AND TABLE OF CONTENTS. The Article and
Section headings herein and the Table of Contents are for conveni ence only and
shal |l not affect the construction hereof.

SECTI ON 1.7 SEPARABILITY CLAUSE. In case any provision in this
I ndenture or in any Security shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remmining provisions shall not in
any way be affected or inpaired thereby.

SECTI ON 1.8 BENEFI TS OF | NDENTURE. Nothing in this Indenture or in the
Securities, express or inplied, shall give to any Person, other than the parties
hereto and their successors hereunder and the Hol ders, any benefit or any |ega
or equitable right, renedy or claimunder this |Indenture.

SECTION 1.9 LEGAL HOLI DAYS. In any case where any |nterest Paynent
Dat e, Redenption Date or Stated Maturity of any Security shall not be a Business
Day at any Place of Paynent, then (notw thstanding any other provision of this
I ndenture or of the Securities) paynment of interest or principal (and preni um
if any) need not be made at such Pl ace of Paynment on such date, but may be nade
on the next succeedi ng Busi ness Day at such Place of Payment with the sane force
and effect as if made on the Interest Paynent Date or Redenption Date, or at the
Stated Maturity; provided that no interest shall accrue for the period from and
after such Interest Paynent Date, Redenption Date or Stated Maturity, as the
case may be.

ARTICLE I1.
SECURI TY FORMS

SECTION 2.1 FORMS GENERALLY. The Securities of each series shall be in
substantially the formset forth in this Article, or in such other formor forns
as shall be established by or pursuant to a Board Resolution or in one or nore
i ndentures suppl enental hereto, in each case with such appropriate insertions,
om ssions, substitutions and other variations as are required or permtted by
this Indenture, and nay have such letters, nunbers or other narks of
i dentification and such | egends or endorsenents placed thereon as nmay be
required to conply with the rules of any securities exchange or as may,
consistently herewith, be determ ned by the officers executing such Securities,
as evidenced by their execution of the Securities. If the fromor fornms of
Securities of any series are established by action taken pursuant to a Board
Resol ution, a copy of an appropriate record of such action shall be certified by
the Secretary or an Assistant Secretary of the Conmpany and delivered to the
Trustee at or prior to the delivery of the Conpany Order contenplated by Section
3.3 for the authentication and delivery of such Securities.

The Trustee's certificates of authentication shall be in substantially
the formset forth in this Article.

The definitive Securities shall be printed, |ithographed or engraved on
steel engraved borders or may be produced in any other manner, all as determ ned
by the officers executing such Securities, as evidenced by their execution of
such Securities.
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SECTION 2.2 FORM OF FACE OF SECURI TY. [INSERT ANY LEGEND REQUI RED BY
THE | NTERNAL REVENUE CODE AND THE REGULATI ONS THEREUNDER. ] (1)

CARNI VAL CORPORATI ON

$ No.

CARNI VAL CORPORATI ON, a corporation duly organi zed and exi sting under
the |l aws of the Republic of Panama (herein called the "Conpany", which term
i ncl udes any successor corporation under the Indenture hereinafter referred to),

for value received, hereby promises to pay to , Or registered assigns, the
princi pal sum of Dol l ars on [IFF THE SECURI TY IS TO BEAR | NTEREST PRI OR TO
MATURI TY, INSERT --, and to pay interest thereon from or fromthe nost
recent Interest Paynent Date on which interest has been paid or duly provided
for, sem -annually on and in each year, commencing , at the
rate of % per annum until the principal hereof is paid or made avail able for
paynment [|F APPLI CABLE, INSERT --, and (to the extent that the paynment of such

interest shall be legally enforceable) at the rate of % per annum on any overdue
princi pal and prem um and on any overdue installment of interest]. The interest
so payabl e, and punctually paid or duly provided for, on any |Interest Paynent
Date will, as provided in such Indenture, be paid to the Person in whose nane
this Security (or one or nore Predecessor Securities) is registered at the close
of business on the Regular Record Date for such interest, which shall be

t he or (whether or not a Business Day), as the case may be, next
precedi ng such Interest Paynment Date. Any such interest not so punctually paid
or duly provided for will forthwith cease to be payable to the Hol der on such

Regul ar Record Date and may either be paid to the Person in whose nane this
Security (or, one or nmore Predecessor Securities) is registered at the cl ose of
busi ness on a Special Record Date for the paynment of such Defaulted Interest to
be fixed by the Trustee, notice thereof shall be given to Holders of Securities
of this series not |ess than 10 days prior to such Special Record Date, or be
paid at any tinme in any other |awful manner not inconsistent with the

requi renents of any securities exchange on which the Securities of this series
may be |isted, and upon such notice as may be required by such exchange, all as
nore fully provided in said Indenture].

[IF THE SECURI TY IS NOT TO BEAR | NTEREST PRI OR TO MATURI TY, | NSERT - -
The principal of this Security shall not bear interest except in the case of a
default in payment of principal upon accel eration, upon redenption, upon
repaynent at the option of the Holder or at Stated Maturity and in such case the
overdue principal of this Security shall bear interest at the rate of % per
annum (to the extent that the payment of such interest shall be legally
enforceabl e), which shall accrue fromthe date of such default in paynent to the
date paynment of such principal has been made or duly provided for. Interest on
any overdue principal shall be payable on demand. Any
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(1) Al legends should be reviewed by a tax | awer.

12

such interest on any overdue principal that is not so paid on demand shall bear
interest at the rate of % per annum (to the extent that the paynent of such

i nterest shall be legally enforceable), which shall accrue fromthe date of such
demand for paynment to the date paynent of such interest has been nmade or duly
provi ded for, and such interest shall also be payable on denmand.]

Payment of the principal of (and premium if any, on) and [IF

APPLI CABLE, | NSERT -- any such] Interest on this Security will be nmade at the
of fice or agency of the Conpany nmintained for that purpose in either the City
of , the State of __ , or the City of St. Paul, the State of
M nnesota, in such coin or currency of the United States of Anerica as at the
time of paynment is legal tender for paynent of public and private debts [IF
APPLI CABLE, | NSERT --; PROVIDED, HOWEVER, that at the option of the Conpany
paynment of interest may be made by check mailed to the address of the Person

entitled thereto as such address shall appear in the Security Register].

Reference is hereby made to the further provisions of this Security set
forth on the reverse hereof, which further provisions shall for all purposes
have the sane effect as if set forth at this place.

Unl ess the certificate of authentication hereon has been executed by
the Trustee referred to on the reverse hereof by manual signature, this Security
shall not be entitled to any benefit under the Indenture or be valid or
obligatory for any purpose.

I N WTNESS WHEREOF, Carnival Corporation has caused this Instrunent to
be signed by its Chairman of the Board, or its President, or one of its Vice
Presi dents, and by its Treasurer or one of its Assistant Treasurers, manually or
in facsinle.

Dat ed:

CARNI VAL CORPORATI ON

SECTION 2.3 FORM OF REVERSE OF SECURITY. This Security is one of a duly
authorized issue of securities of the Conmpany (herein called the "Securities"),
i ssued and to be issued in one or nore series under an |Indenture, dated as of
____(herein called the "Indenture"), between the Conpany and U.S. Bank Trust
Nat i onal Association, as Trustee (herein called the "Trustee", which term
i ncl udes any successor trustee under the Indenture with respect to the series of
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which this Security is a part), to which Indenture and all indentures

suppl enental thereto reference is hereby nade for a statenment of the respective
rights, limtations of rights, duties and i munities thereunder of the Conpany,
the Trustee and the Hol ders of the Securities and of the tame upon which the
Securities are, and are to be, authenticated and delivered. This Security is one
of the Series designated on the face hereof [, linmted in aggregate principa
amount to $ .
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[ The Conpany will pay to the Hol ders such Additional Ampunts in respect
of Pananmani an taxes as nmmy becone payabl e under Section 10.5 of the Indenture.]

[ F APPLI CABLE- | NSERT- The Securities may be converted pursuant to the
terms herein into [ ] if:[detail ternms of conversion]. The Securities in respect
of which a Hol der has delivered [form of conversion notice] exercising the
option of such Holder to require the Conpany to purchase such Security.]

[ F APPLI CABLE, I NSERT -- The Securities of this series are subject to
redenpti on upon not |ess than 30 days' notice by mail, [IF APPLI CABLE, | NSERT - -
(1) on in any year commencing with the year and ending with the year at a
Redenption Price equal to % of the principal amount, and (2)] at any time [on or
after , 20 ], as a whole or in part, at the election of the Conpany, at the
foll owi ng Redenption Prices (expressed as percentages of the principal amunt):
If redeened [on or before , % and if redeemed] during the 12-nonth period
begi nni ng of the years indicated,

YEAR REDEMPTI ON PRI CE YEAR REDEMPTI ON PRI CE

<S> <C <C <C

</ Tabl e>

and thereafter at a Redenption Price equal to % of the principal anount,
together in the case of any such redenption with accrued interest to the
Redenption Date, but interest installnments whose Stated Maturity is on or prior
so such Redenption Date will be payable to the Hol ders of such Securities, or
one or nore Predecessor Securities, of record at the close of business on the
rel evant Regul ar Record Dates referred to on the face hereof, all as provided in
the I ndenture.]

[ The Securities will also be subject to redenption as a whole, but not
in part, at the option of the Conpany at any tinme at 100% of the principa
anount, together with accrued interest thereon to the Redenption Date, in the
event the Conpany has becone or woul d become obligated to pay, on the next date
on whi ch any amount woul d be payable with respect to the Securities, any
Addi tional Ampunts as a result of certain changes affecting Panamani an
wi t hhol di ng taxes which are specified in the |Indenture.]

103



[ F APPLI CABLE - INSERT - The Securities may be converted pursuant to
the terms herein into [ ] if: [detail terns of conversion]. The Securities in
respect of which a Hol der has delivered [form of conversion notice] exercising
the option of such Holder to require the Conpany to purchase such Security.]

[ F APPLI CABLE, I NSERT -- The Securities of this series are subject to
redenpti on upon not |ess than 30 days' notice by mail, (1) on in any year
commencing with the year and ending with the year through operation of the
sinking fund for this series at the Redenption Prices for redenption through
operation of the sinking fund (expressed as pages of the principal anpunt) set
forth in the table below, and (2) at any tine [on or after ], as a
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whole or in part, at the election of the Conpany, at the Redenption Prices for
redenpti on otherw se than through operation of the sinking fund (expressed as

percentages of the principal anpbunt) set forth in the table below If redeened
during the 12-nmonth period begi nni ng of the years indicated,

REDEMPTI ON PRI CE

REDEMPTI ON PRI CE FOR REDEMPTI ON
FOR REDEMPTI ON OTHERW SE THAN
THROUGH OPERATI ON THROUGH OPERATI ON
YEAR OF THE SI NKI NG FUND OF THE SI NKI NG FUND
<S> <C <C

</ Tabl e>

and thereafter at a Redenption Price equal to % of the principal anount,
together is the case of any such redenption (whether through operation of the
sinking fund or otherwi se) with accrued interest to the Redenption Date, but
interest installnments whose Stated Maturity is on or prior to such Redenption
Date will be payable to the Hol ders of such Securities, or one or nore
Predecessor Securities, of record at the close of business on the rel evant
Regul ar Record Dates referred to on the face hereof, all as provided in the

I ndenture.]

[ Not wi t hst andi ng t he foregoing, the Conpany nay not, prior to , redeem
any Securities of this series as contenplated by [Clause (2) of] the preceding
paragraph as a part of, or in anticipation of, any refunding operation by the
application, directly or indirectly, of noneys borrowed having an interest cost
to the Conmpany (cal culated in accordance with generally accepted financia
practice) of |ess than % per annum ]

[ The sinking fund for this series provides for the redenption on in
each year beginning with the year and ending with the year of [not less than] $
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[ ("mandatory sinking fund") and not nore than $ ] aggregate principal anmpunt of
Securities of this series. Securities of this series acquired or redeened by the
Conpany ot herwi se than through [mandatory] sinking fund paynments may be credited
agai nst subsequent [mandatory] sinking fund paynents otherw se required to be
made in the [describe order] order in which they becane due.]

[In the event of redenption or repaynent of this Security in part only,
a new Security or Securities of this series for the unredeened portion hereof
will be issued in the name of the Hol der hereof upon the cancell ation hereof.]

[ F APPLI CABLE, I NSERT -- The Securities of this series are subject to
repaynment in whole [or in part] [but not in part], in integral multiples of $ ,
on [and ] at the option of the Holder hereof at a Repaynent Price equal to % of
the principal amount thereof [to be repaid], together with interest thereon
accrued to the Repaynent Date, all as provided in
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the Indenture [; PROVIDED, HOAEVER, that the principal anpunt of this Security
may not be repaid in part if, follow ng such repaynment, the unpaid principa
amount of this Security would be less than [$ ] [the m nimum aut hori zed

denom nation for Securities of this series]]. To be repaid at the option of the
Hol der, this Security, with the "Option to El ect Repaynent"” form duly conpl eted
by the Hol der hereof, must be received by the Conmpany at its office or agency

mai nt ai ned for that purpose in either the City of _ , the State of
, or the City of St. Paul, the State of Mnnesota [, which will be
located initially at the office of the Trustee at ], not

earlier than 30 days nor later than 15 days prior to the Repaynent Date.
Exerci se of such option by the Holder of this Security shall be irrevocable
unl ess wai ved by the Conpany. ]

[IF THE SECURI TY I'S NOT AN ORI GI NAL | SSUE DI SCOUNT SECURITY -- If an
Event of Default with respect to Securities of this series shall occur and be
continuing, the principal of the Securities of this series may be decl ared due
and payable in the manner and with the effect provided in the Indenture.]

[IF THE SECURI TY IS AN ORI GI NAL | SSUE DI SCOUNT SECURITY -- If an Event
of Default with respect to Securities of this series shall occur and be
conti nuing, an amount of principal of the Securities of this series my be
decl ared due and payable in the nmanner and with the effect provided in the
I ndenture. Such ampbunt shall be equal to -- | NSERT FORMULA FOR DETERM NI NG THE
AMOUNT. Upon payment (i) of the ampunt of principal so declared due sad payabl e
and (ii) of interest on any overdue principal; and overdue interest (in each
case to the extent that the paynment of such interest shall be legally
enforceable), all of the Conpany's obligations in respect of the paynent of the
principal of and interest, if any, on the Securities of this series shal
term nate.]

The Indenture permits, with certain exceptions as therein provided, the
anmendnent thereof and the nodification of the rights and obligations of the
Conmpany and the rights of the Holders of the Securities of each series to be
af fected under the Indenture at any time by the Conpany and the Trustee with the
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consent of the holders of a mgjority in principal anmount of the Qutstanding
Securities of each series to be affected. The Indenture al so contains provisions
permtting the Hol ders of specified percentages in principal amunt of the

Qut standi ng Securities of each series, on behalf of the Holders of al

Qut standi ng Securities of such series, to waive conpliance by the Conpany with
certain provisions of the Indenture and certain past defaults under the

I ndenture and their consequences. Any such consent or waiver by the Hol der of
this Security shall be conclusive and bindi ng upon such Hol der and upon al
future Hol ders of this Security and of any Security issued upon the registration
of transfer hereof or in exchange or in |lieu hereof, whether or not notation of
such consent or waiver is nmade upon this Security.

No reference herein to the Indenture and no provision of this Security
or of the Indenture shall alter or inpair the obligation of the Conpany, which
i s absolute and unconditional, to pay the amount of principal of (and prenium
if any, on) and interest on this Security herein provided, and at the tines,
pl ace and rate, and in the coin or currency, herein prescribed.

As provided in the Indenture and subject to certain linmtations therein
set forth, the transfer of this Security is registrable in the Security
Regi ster, upon surrender of this Security for registration of transfer at the
of fice or agency of the Conpany in any place where the principal of
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(and premium if any, on) and interest on this Security are payable, duly
endorsed by, or acconpanied by a witten instrunent of transfer in form
satisfactory to the Conpany and the Security Registrar duly executed by, the
Hol der hereof or his attorney duly authorized in witing, and thereupon one or
nore new Securities of this series of like tenor, of authorized denoni nations
and for the same aggregate principal amount, will be issued to the designated
transferee or transferees.

The Securities of this series are issuable only in registered form
wi t hout coupons in denom nations of $ and any integral nultiple thereof. As
provided in the Indenture and subject to certain limtations therein set forth,
Securities of this series are exchangeable for a |ike aggregate principal anmount
of Securities of this series of like tenor of different authorized denomni nations
as requested by the Hol der surrendering the sane.

No service charge shall be made for any such registration of transfer
or exchange, but the Conpany may require paynent of a sum sufficient to cover
any tax or other governnmental charge payable in connection therewth.

Prior to due presentnment of this Security for registration of transfer,
t he Conpany, the Trustee and any agent of the Conpany or the Trustee may treat
the Person in whose nane this Security is registered as the owner hereof for al
pur poses, whether or not this Security be overdue, and neither the Conpany, the
Trustee nor any such agent shall be affected by notice to the contrary.

All ternms used in this Security which are defined in the Indenture
shall have the neani ngs assigned to themin the Indenture.
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[ F APPLI CABLE, | NSERT- -

17

OPTI ON TO ELECT REPAYMENT

The undersi gned hereby irrevocably requests and instructs the Conpany
to repay the within Security [(or the portion thereof specified below)],
pursuant to its terns, on the "Repaynent Date" first occurring after the date of
receipt of the within Security as specified below, at a Repaynent Price equal to
% of the principal amunt thereof, together with interest thereon accrued to
the Repaynent Date, to the undersigned at:

(Please Print or Type Nane and Address of the Undersigned.)

FOR THI'S OPTI ON TO ELECT REPAYMENT TO BE EFFECTIVE, THI'S SECURI TY W TH
THE OPTI ON TO ELECT REPAYMENT DULY COMPLETED MUST BE RECEI VED NOT EARLIER THAN
30 DAYS PRI OR TO THE REPAYMENT DATE AND NOT LATER THAN 15 DAYS PRI OR TO THE
REPAYMENT DATE BY THE COMPANY AT | TS OFFI CE OR AGENCY EI THER IN THE CI TY OF

, THE STATEOF , OR THE CITY OF ST. PAUL, THE STATE OF

M NNESOTA [, WHICH W LL BE LOCATED I NI TI ALLY AT THE OFFI CE OF THE TRUSTEE AT
1.

(If less than the entire principal amount of the within Security is to
be repaid, specify the portion thereof (which shall be $ or an integra
nultiple thereof) which is to be repaid: $ . The principal amunt of this
Security may not be repaid in part if, follow ng such repaynent, the unpaid
principal ampunt of this Security would be less than [$ [the m nimum
aut hori zed denomination for Securities of this series].]

[If Iess than the entire principal anount of the within Security is to
be repaid, specify the denomi nation(s) of the Security(ies) to be issued for the
unpaid anount: ($ or any integral nultiple of $ ): $ ]

Dat ed:

Not e: The signhature to this
Option to El ect Repaynent
nmust correspond with the
name as witten upon the
face of the within Security
in every particular without
alterations or enlargenent
or any change what soever. ]

107



18

SECTI ON 2.4 FORM OF TRUSTEE' S CERTI FI CATE OF AUTHENTI CATION. This is
one of the Securities of the series designated therein referred to in the
wi t hi n-nmenti oned | ndenture.

AUTHORI ZED OFFI CER

SECTION 2.5 SECURI TI ES | SSUABLE IN THE FORM OF A GLOBAL SECURITY. (a)
If the Conpany shall establish pursuant to Section 3.1 that the Securities of a
particular series are to be issued as a d obal Security, then the Conpany shal
execute and the Trustee shall, in accordance with Section 3.3 and the Conpany
Order delivered to the Trustee thereunder, authenticate and deliver, a G oba
Security which (i) shall represent, and shall be denoninated in an anpbunt equa
to the aggregate principal amount of, all of the Qutstanding Securities of such
series, (ii) shall be registered in the name of the Depository or its noni nee,
(iii) shall be delivered by the Trustee to the Depository or pursuant to the
Depository's instruction and (iv) shall bear a | egend substantially to the
following effect: "Except as otherw se provided in Section 2.5 of the Indenture,
this Security may be transferred, in whole but not in part, only to another
nom nee of the Depository or to a successor Depository or to a nonmi nee of such
successor Depository."

(b) Notwi thstanding any other provision of this Section 2.5 or of
Section 3.5, but subject to the provisions of paragraph (c) below, the d oba
Security of a series nmay be transferred, in whole but not in part and in the
manner provided in Section 3.5, only to another nom nee of the Depository for
such series, or to a successor Depository for such series selected or approved
by the Conpany or to a nomi nee of such successor Depository.

(c) If at any tinme the Depository for a series of Securities notifies
the Conpany that it is unwilling or unable to continue as Depository for such
series or if at any tinme the Depository for such series shall no |onger be
regi stered or in good standi ng under the Securities Exchange Act of 1934, as
anended, or other applicable statute or regulation and a successor Depository
for such series is not appointed by the Conpany within 90 days after the Conpany
recei ves such notice or becones aware of such condition, as the case may be,
this Section 2.5 shall no | onger be applicable to the Securities of such series
and the Conpany will execute, and the Trustee will authenticate and deliver,
Securities of such series in definitive registered formwi thout coupons, in
aut hori zed denomi nations, and in an aggregate principal anmount equal to the
princi pal anount of the d obal Security of such series in exchange for such
G obal Security. In addition, the Conmpany nmay at any tinme determine that the
Securities of any series shall no | onger be represented by a G obal Security and
that the provisions of this Section 2.5 shall no | onger apply to the Securities
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of such series. In such event the Conpany will execute and the Trustee, upon
recei pt of an Officers' Certificate evidencing such determ nation by the
Conpany, will authenticate and deliver Securities of such series in definitive
regi stered formw thout coupons, in authorized denom nations, and in an
aggregate principal amount equal to the principal anount of the d obal Security
of such series in exchange for such G obal Security. Upon the exchange
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of the A obal Security for such Securities in definitive registered form without
coupons, in authorized denom nations, the G obal Security shall be cancel ed by
the Trustee. Such Securities in definitive registered formissued in exchange
for the A obal Security pursuant to this Section 2.5(c) shall be registered in
such names and in such authorized denom nations as the Depository, pursuant to
instructions fromits direct or indirect participants or otherw se, shal
instruct the Trustee. The Trustee shall deliver such Securities to the Persons

i n whose nanes such Securities are so registered, but without any liability on
the part of the Conpany or the Trustee for the accuracy of the Depository's

i nstructions.

ARTICLE I'I1I.
THE SECURI TI ES

SECTI ON 3.1 AMOUNT UNLIM TED; | SSUABLE I N SERIES. The aggregate
princi pal anount of Securities which nmay be authenticated and delivered under
this Indenture is not |imted.

The Securities may be issued in one or nore series. There shall be
established in or pursuant to a Board Resolution and set forth in an Oficers
Certificate, or established in one or nmore indentures suppl enental hereto, prior
to the issuance of Securities of any series, any or all of the follow ng as
appl i cabl e:

(1) the title of the Securities of the series (which shal
di stinguish the Securities of the series fromall other Securities);

(2) the limt upon the aggregate principal amunt of the
Securities of the series which may be authenticated and delivered under
this Indenture (except for Securities authenticated and delivered upon
regi stration of transfer of, or in exchange for, or in lieu of, other
Securities of the series pursuant to Sections 2.5, 3.4, 3.5, 3.6, 9.5,
11.7 or 12.5, and except for any Securities which, pursuant to Section
3.3, are deened never to have been authenticated and delivered
her eunder) ;

(3) the date or dates on which the principal of the Securities
of the series is payable or the manner in which such dates are
det er m ned,;

(4) the rate or rates at which the Securities of the series
shal|l bear interest, or the manner in which such rates are determ ned,
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the date or dates from which such interest shall accrue, or the manner
in which such dates are determ ned, the Interest Paynment Dates on which
such interest shall be payable and the Regul ar Record Dates, if any,
for the interest payable on any Interest Paynment Date;

(5) the place or places where the principal of (and prenium
if any, on) and any interest on Securities of the series shall be
payabl e;

(6) the period or periods within which, the price or prices at
whi ch and the terns and conditions upon which Securities of the series
may be redeened, in whole or in part, at the option of the Conpany;
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(7) the obligation of the Conpany to redeem purchase or repay
Securities of the series pursuant to any sinking fund or anal ogous
provi sions or at the option of a Holder thereof and the period or
periods within which or the date or dates on which, the price or prices
at which and the terns and conditions upon which Securities of the
series shall be redeened, purchased or repaid, in whole or in part,
pursuant to such obligation;

(8) if other than denom nations of $1,000 and any integra
nmul tiple thereof, the denom nations in which Securities of the series
shal I be issuabl e;

(9) if other than the Trustee, the identity of the Security
Regi strar and/or Payi ng Agent;

(10) if other than the principal anmount thereof, the portion
of the principal anpbunt of Securities of the series which shall be
payabl e upon decl aration of acceleration of the Maturity thereof
pursuant to Section 5.2;

(11) if other than such coin or currency of the United States
of Anmerica as at the tinme of paynment is |egal tender for paynent of
public or private debts, the coin or currency or currency unit in which
payrment of the principal of (and premium if any) or interest on the
Securities of the series shall be payable;

(12) if the amount of paynment of principal of (and premum if
any) or interest on the Securities of the series nay be determned with
reference to an index, formul a or other nethod based on a coin currency
or currency unit other than that in which the Securities are stated to
be payabl e, the manner in which such anounts shall be determ ned;

(13) if the principal of (and premium if any) or interest on
the Securities of the series are to be payable, at the election of the
Conpany or a Hol der thereof, in a coin or currency or currency unit
other than that in which the Securities are stated to be payable, the
period or periods within which, and the terms and conditions upon

110



whi ch, such el ection may be nade;

(14) whether the Securities of the series are issuable as a
G obal Security and, in such case, the identity of the Depository for
such series; and

(15) any other terns, conditions, rights and preferences (or
limtations on such rights and preferences) relating to the series
(which terms shall not be inconsistent with the provisions of this
I ndent ure).

All Securities of any one series shall be substantially identica
except as to denomi nation and except as may ot herwi se be provided in or pursuant
to such Board Resolution and set forth in such Oficers' Certificate or in any
i ndenture supplenental hereto. Not all Securities of any one series need be
i ssued at the sanme tine, and, unless otherw se provided, a series nmay be
reopened for issuances of additional Securities of such series.

If any of the terns of the series are established by action taken
pursuant to a Board Resol ution, such Board Resolution and the O ficers
Certificate setting forth the ternms of the
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series shall be delivered to the Trustee at or prior to the delivery of the
Conmpany Order for authentication and delivery of Securities of such series.

SECTI ON 3.2 DENOM NATI ONS. The Securities of each series shall be
i ssuable in definitive registered formw thout coupons and, except for any
G obal Security, in such denom nations as shall be specified as contenpl ated by
Section 3.1. In the absence of any such provisions with respect to the
Securities of any series, the Securities of such series, other than a G oba
Security, shall be issuable in denom nations of $1,000 and any integral multiple
t her eof .

SECTI ON 3. 3 EXECUTI ON, AUTHENTI CATI ON, DELI VERY AND DATI NG The
Securities shall be signed on behalf of the Company by its Chairman of the
Board, its President or one of its Vice Presidents and its Treasurer or one of
its Assistant Treasurers. Such signatures upon the Securities nmay be the nmanua
or facsimle signatures of the present or any future such authorized officers
and may be inprinted or otherw se reproduced on the Securities.

Securities bearing the manual or facsinile signatures of individuals
who were at the tinme they signed such Securities the proper officers of the
Conmpany shall bind the Conmpany, notwi thstandi ng that such individuals or any of
t hem have ceased to hold such offices prior to the authentication and delivery
of such Securities or did not hold such offices at the date of such Securities.

(a) At any tinme and fromtinme to tinme after the execution and
delivery of this Indenture, the Conpany may deliver Securities of any
series executed by the Conpany to the Trustee for authentication,
together with a Conpany Order for the authentication and delivery of
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such Securities, and the Trustee in accordance with the Conpany Order
shal | authenticate and deliver such Securities. If not all the
Securities of any series are to be issued at one tine and if the Board
Resol ution or supplenmental indenture establishing such series shall so
permt, such Conpany Order may set forth procedures acceptable to the
Trustee for the issuance of such Securities and determning ternms of
particul ar Securities of such series such as interest rate, maturity
date, date of issuance and date from which interest shall accrue. In
aut henti cating such Securities, and accepting the additiona

responsi bilities under this Indenture in relation to such Securities,
the Trustee shall be entitled to receive, and (subject to Section 6.1)
shall be fully protected in relying upon, an Opinion of Counsel stating
that all conditions precedent of the Indenture to the authentication
and delivery of such Securities have been conplied with and that such
Securities, when conpleted by appropriate insertions and executed and
delivered by the Conmpany to the Trustee for authentication in
accordance with this Indenture, authenticated and delivered by the
Trustee in accordance with this Indenture and issued by the Conpany in
the manner and subject to any conditions specified in such Opinion of
Counsel, will constitute the legal, valid and bindi ng obligations of

t he Conpany, enforceable in accordance with their ternms, subject to
appl i cabl e bankruptcy, insolvency, reorganization and other simlar

| aws of general applicability relating to or affecting the enforcenent
of creditors' rights, to general equitable principles and to such other
qual i fications as such counsel shall conclude do not materially affect
the rights of Holders of such Securities.
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Not wi t hst andi ng the provisions of Section 3.1 and of the preceding
paragraph, if not all the Securities of any series are to be issued at one tine,
it shall not be necessary to deliver an Opinion of Counsel at the tinme of
i ssuance of each Security, but such opinion with appropriate nodifications shal
be delivered at or before the tine of issuance of the first Security of such
seri es.

The Trustee shall not be required to authenticate and deliver any such
Securities if the Trustee, being advised by counsel, determ nes that such action
(i) may not lawfully be taken or (ii) would expose the Trustee to persona
liability to existing Holders of Securities.

Each Security shall be dated the date of its authentication.

No Security shall be entitled to any benefit under this Indenture or be
valid or obligatory for any purpose unless there appears on such Security a
certificate of authentication substantially in the form provided for herein,
executed by the Trustee by manual signature, and such certificate upon any
Security shall be conclusive evidence, and the only evidence, that such Security
has been duly authenticated and delivered hereunder and is entitled to the
benefits of this Indenture.

SECTI ON 3.4 TEMPORARY SECURI TI ES. Pendi ng the preparation of definitive
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Securities of any series, the Conpany nmay execute, and upon Conpany Order the
Trustee shall authenticate and deliver, tenporary Securities which are printed,
lithographed, typewitten, m nmeographed or otherw se produced, in any authorized
denom nation, substantially of the tenor of the definitive Securities in lieu of
which they are issued and with such appropriate insertions, om ssions,
substitutions and other variations as the officers executing such Securities may
deternmi ne, as evidenced by their execution of such Securities.

If tenporary Securities of any series are issued, the Conpany wil |
cause definitive Securities of that series to be prepared w thout unreasonable
del ay. After the preparation of definitive Securities of such series, the
tenporary Securities of such series shall be exchangeable for definitive
Securities of such series upon surrender of the tenporary Securities of such
series at the office or agency of the Conpany in a Place of Paynment for that
series, without charge to the Hol der. Upon surrender for cancellation of any one
or nore tenporary Securities of any series the Conpany shall execute and the
Trustee shall authenticate and deliver in exchange therefor a |ike principa
amount of definitive Securities of the sane series of authorized denom nations.
Until so exchanged the tenporary Securities of any series shall in all respects
be entitled to the sane benefits under this Indenture as the definitive
Securities of such series.

SECTI ON 3.5 REG STRATI ON; REG STRATI ON OF TRANSFER AND EXCHANGE. The
Conpany shall cause to be kept at the office or agency of the Conpany naintained
pursuant to Section 10.2 a register (the register maintained in such office and
in any other office or agency of the Conpany in a Place of Paynment being herein
sonmetines collectively referred to as the "Security Register") in which, subject
to such reasonable regulations as it nay prescribe, the Conpany shall, subject
to the provisions of Section 2.5, provide for the registration of Securities and
transfers of Securities. The Trustee is hereby appointed "Security Registrar"
for the purpose of registering Securities and transfers of Securities as herein
provi ded.
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Subj ect to the provisions of Section 2.5, upon surrender for
registration of transfer of any definitive Security of any series at the office
or agency in a Place of Paynent for that series, the Conpany shall execute, and
the Trustee shall authenticate and deliver, in the name of the designated
transferee or transferees, one or nore new definitive Securities of the sane
series of any authorized denom nations and of a |like aggregate principal anount.

Subj ect to the provisions of Section 2.5, at the option of the Hol der
definitive Securities of any series may be exchanged for other definitive
Securities of the sane series, of any authorized denonm nations and of a |ike
aggregate principal amount, upon surrender of the definitive Securities to be
exchanged at such office or agency. Wenever any definitive Securities are so
surrendered for exchange, the Conpany shall execute, and the Trustee shal
aut henticate and deliver, the definitive Securities which the Hol der meking the
exchange is entitled to receive.

All Securities issued upon any registration of transfer or exchange of
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Securities shall be the valid obligations of the Conpany, evidencing the sane
debt, and entitled to the sane benefits under this Indenture, as the Securities
surrendered upon such registration of transfer or exchange.

Every Security presented or surrendered for registration of transfer or
for exchange shall (if so required by the Conpany or the Trustee) be duly
endorsed, or be acconpanied by a witten instrunent of transfer, in form
satisfactory to the Conpany and the Security Registrar, duly executed by the
Hol der thereof or his attorney duly authorized in writing.

No service charge shall be nmade for any registration of transfer or
exchange of Securities, but the Conpany may require paynent of a sum sufficient
to cover any tax or other governmental charge that may be inposed in relation
t her et o.

The Conpany shall not be required (i) issue or register the transfer of
or exchange Securities of any series during a period beginning at the opening of
busi ness 15 days before the day of the selection for redenption of Securities of
that series under Section 11.3 and ending at the close of business on the day of
the mailing of notice of redenption, (ii) to register the transfer of or
exchange any Security so selected for redenption in whole or in part, except the
unr edeened portion of any Security being redeened in part, or (iii) to issue or
regi ster the transfer of or exchange any Security which has been surrendered for
repaynent at the option of the Hol der, except the portion, if any, of such
Security not to be so repaid.

SECTI ON 3.6 MJTI LATED, DESTROYED, LOST OR STOLEN SECURITIES. |f any
nmutilated Security is surrendered to the Trustee, the Conpany shall execute and
the Trustee shall authenticate and deliver in exchange therefor a new Security
of the sane series and of |ike tenor and principal amount and bearing a nunber
not contenporaneously outstanding, or, in case any such mutilated Security has
become or is about to becone due and payable, the Company in its discretion may,
i nstead of issuing a new Security, pay such Security.

If there shall be delivered to the Conpany and the Trustee (i) evidence
to their satisfaction of the destruction, loss or theft of any Security and (ii)
such security or indemity as nmay be required by themto save each of them and
any agent of either of them harm ess, then, in the absence of notice to the
Conpany or the Trustee that such Security has been acquired by a
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bona fide purchaser, the Conpany shall execute and upon its request the Trustee
shall authenticate and deliver, in |lieu of any such destroyed, |ost or stolen
Security, a new Security of the sane series and of |ike tenor and principa
anount and bearing a nunmber not contenporaneously outstanding or, in case any
such destroyed, lost or stolen Security has becone or is about to beconme due and
payabl e, the Conpany in its discretion may, instead of issuing a new Security,
pay such Security.

Upon the issuance of any new Security under this Section, the Conpany
may require the paynent of a sumsufficient to cover any tax or other

114



governmental charge that may be inposed in relation thereto and any other
expenses (including the fees and expenses of the Trustee) connected therewth.

Every new Security of any series issued pursuant to this Section in
lieu of any destroyed, lost or stolen Security shall constitute an origina
addi ti onal contractual obligation of the Conpany, whether or not the destroyed,
| ost or stolen Security shall be at any tine enforceable by anyone, and shall be
entitled to all the benefits of this Indenture equally and proportionately with
any and all other Securities of that series duly issued hereunder

The provisions of this Section are exclusive and shall preclude (to the
extent lawful) all other rights and renmedies with respect to the replacenent or
payrment of nutil ated, destroyed, |ost or stolen Securities.

SECTI ON 3.7 PAYMENT OF | NTEREST; | NTEREST RI GHTS PRESERVED. | nterest on
any Security which is payable, and is punctually paid or duly provided for, on
any I nterest Paynment Date shall be paid to the Person in whose nane that
Security (or one or nore Predecessor Securities) is registered at the close of
busi ness on the Regular Record Date for such interest at the office or agency of
t he Conpany nmuai ntai ned for such purpose pursuant to Section 10.2; PROVI DED
HOWEVER, that each installnment of interest on any Security nmay at the Conpany's
option be paid by mailing a check for such interest, payable to or upon the
written order of the Person entitled thereto pursuant to Section 3.8, to the
address of such Person as it appears on the Security Register

Any interest on any Security of any series which is payable but is not
punctual ly paid or duly provided for on any Interest Paynment Date (herein called
"Defaulted Interest") shall forthwith cease to be payable to the Hol der on the
rel evant Regul ar Record Date by virtue of having been such Hol der, and such
Defaulted Interest nay be paid by the Conpany, at its election in each case, as
provided in clause (1) or (2) bel ow

(1) The Conmpany may el ect to make paynent of any Defaulted
Interest to the Persons in whose names the Securities of such series
(or their respective Predecessor Securities) are registered at the
cl ose of business on a Special Record Date for the paynment of such
Defaulted Interest, which shall be fixed in the follow ng manner. The
Conpany shall notify the Trustee in witing of the amount of Defaulted
I nterest proposed to be paid on each Security of such series and the
date of the proposed paynent, and at the sane tinme the Conpany shal
deposit with the Trustee an amount of noney equal to the aggregate
anount proposed to be paid in respect of such Defaulted Interest or
shall make arrangenents satisfactory to the Trustee for such deposit on
or prior to the
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date of the proposed paynent, such noney when deposited to be held in
trust for the benefit of the Persons entitled to such Defaulted
Interest as in this clause provided. Thereupon the Trustee shall fix a
Speci al Record Date for the paynment of such Defaulted |Interest which
shall be not nore than 15 days and not |ess than 10 days prior to the
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date of the proposed paynent and not |ess than 10 days after the
recei pt by the Trustee of the notice of the proposed paynent. The
Trustee shall pronptly notify the Conpany of such Special Record Date
and, in the name and at the expense of the Conpany, shall cause notice
of the proposed payment of such Defaulted Interest and the Specia
Record Date therefor to be mailed, first-class postage prepaid, to each
Hol der of Securities of such series at his address as it appears in the
Security Register, not |less than 10 days prior to such Special Record
Date. Notice of the proposed paynent of such Defaulted Interest and the
Speci al Record Date therefor having been so nmuil ed, such Defaulted
Interest shall be paid to the Persons in whose nanes the Securities of
such series (or their respective Predecessor Securities) are registered
at the close of business on such Special Record Date and shall no

| onger be payable pursuant to the follow ng clause (2).

(2) The Conmpany may make paynent of any Defaulted Interest on
the Securities of any series in any other |awful manner not
inconsistent with the requirements of any securities exchange on which
such Securities nay be listed, and upon such notice as may be required
by such exchange, if, after notice given by the Conpany to the Trustee
of the proposed paynment pursuant to this clause, such manner of paynent
shall be deened practicable by the Trustee.

Subj ect to the foregoing provisions of this Section, each Security
del i vered under this Indenture upon registration of transfer of or in exchange
for or inlieu of any other Security shall carry the rights to interest accrued
and unpaid, and to accrue, which were carried by such other Security.

SECTI ON 3.8 PERSONS DEEMED OMNERS. Prior to due presentnent of a
Security for registration of transfer, the Conpany, the Trustee and any agent of
the Conpany or the Trustee may treat the Person in whose name such Security is
regi stered as the owner of such Security for the purpose of receiving paynent of
principal of (and premium if any, on) and (subject to Section 3.7) interest on
such Security and for all other purposes whatsoever, whether or not such
Security be overdue, and neither the Conpany, the Trustee nor any agent of the
Conpany or the Trustee shall be affected by notice to the contrary.

SECTI ON 3.9 CANCELLATION. All Securities surrendered for paynent,
redenpti on, repaynent at the option of the Holder, registration of transfer or
exchange or for credit against any sinking fund paynent shall, if surrendered to
any Person other than the Trustee, be delivered to the Trustee and shall be
promptly canceled by it. The Conmpany nmay at any tinme deliver to the Trustee for
cancel l ati on any Securities previously authenticated and delivered hereunder
whi ch the Conpany may have acquired in any manner whatsoever, and all Securities
so delivered shall be pronptly canceled by the Trustee. No Securities shall be
authenticated in lieu of or in exchange for any Securities cancel ed as provi ded
in this Section, except as expressly pernmitted by this Indenture. Al cancel ed
Securities held by the Trustee shall be destroyed by it and the Trustee shal
deliver its certificate of such destruction to the Conpany, unless by a Conpany
Order the Conpany directs their return to it.
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SECTI ON 3.10 COMPUTATI ON OF | NTEREST. Except as otherw se specified as
contenplated by Section 3.1 for Securities of any series, interest on the
Securities of each series shall be conmputed on the basis of a 360-day year of
t wel ve 30-day nonths.

ARTI CLE | V.
SATI SFACTI ON AND DI SCHARGE

SECTI ON 4.1 SATI SFACTI ON AND DI SCHARGE OF | NDENTURE. This Indenture
shal | upon Conpany Request cease to be of further effect (except as to any
surviving rights of registration of transfer or exchange of Securities herein
expressly provided for), and the Trustee, at the expense of the Conpany, shal
execut e proper instruments acknow edgi ng satisfaction and di scharge of this
| ndent ure, when

(1) either

(A) all Securities theretofore authenticated and
delivered (other than (i) Securities which have been
destroyed, lost or stolen and which have been replaced or paid
as provided in Section 3.6 and (ii) Securities for whose
payment noney has theretofore been deposited in trust or
segregated and held in trust by the Conpany and thereafter
repaid to the Conpany or discharged fromsuch trust, as
provided in Section 10.3) have been delivered to the Trustee
for cancellation; or

(B) all such Securities not theretofore delivered to
the Trustee for cancellation

(i) have beconme due and payable, or

(ii) will become due and payable at their
Stated Maturity within one year, or

(iii) are to be called for redenption within
one year under arrangenents satisfactory to the
Trustee for the giving of notice of redenption by the
Trustee in the nanme, and at the expense, of the
Conpany, and the Company, in the case of (i), (ii) or
(iii) above, has deposited or caused to be deposited
with the Trustee as trust funds in trust for the
pur pose an amount sufficient to pay and di scharge the
entire indebtedness on such Securities not
theretofore delivered to the Trustee for
cancel lation, for principal (and premum if any) and
interest to the date of such deposit (in the case of
Securities which have becone due and payable) or to
the Stated Maturity or Redenption Date, as the case
may be;

(2) the Conpany has paid or caused to be paid all other suns
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payabl e hereunder by the Conpany; and
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(3) the Conpany has delivered to the Trustee an O ficers
Certificate and an Opi nion of Counsel, each stating that all conditions
precedent herein provided for relating to the satisfaction and
di scharge of this indenture have been conplied with.

In the event there are Securities of two or nore series hereunder, the Trustee
shall be required to execute an instrunment acknow edgi ng satisfaction and

di scharge of this Indenture only if requested to do so with respect to
Securities of all series as to which it is Trustee and if the other conditions
thereto are net. In the event there are two or nore Trustees hereunder, then the
ef fectiveness of any such instrunent shall be conditioned upon receipt of such
instrunments fromall Trustees hereunder

Not wi t hst andi ng the satisfaction and discharge of this Indenture, the
obligations of the Conpany to the Trustee under Section 6.7 and, if nobney shal
have been deposited with the Trustee pursuant to subclause (B) of clause (1) of
this Section, the obligations of the Trustee under Section 4.2 and the | ast
par agraph of Section 10.3 shall survive.

SECTI ON 4.2 APPLI CATI ON OF TRUST MONEY. Subject to the provisions of
the | ast paragraph of Section 10.3, all noney deposited with the Trustee
pursuant to Section 4.1 shall be held in trust and applied by it, in accordance
with the provisions of the Securities and this Indenture, to the paynent, either
directly or through any Payi ng Agent (including the Conpany acting as its own
Payi ng Agent) as the Trustee may deternmine, to the Persons entitled thereto, of
the principal (and premium if any) and interest for whose paynent such noney
has been deposited with the Trustee; but such noney need not be segregated from
ot her funds except to the extent required by | aw

SECTI ON 4. 3 REPAYMENT OF MONEYS HELD BY PAYI NG AGENT. In connection
with the satisfaction and discharge of this Indenture all noneys then held by
any Paying Agent (other than the Trustee, if the Trustee be a Payi ng Agent)
under the provisions of this Indenture shall, upon demand of the Conpany, be
repaid to it or paid to the Trustee and thereupon such Payi ng Agent shall be
rel eased fromall further liability with respect to such noneys.

SECTI ON 4. 4 REPAYMENT OF MONEYS HELD BY TRUSTEE. Any noneys deposited
with the Trustee or any Paying Agent for the paynent of the principal of (or
premium if any, on) or interest on any Security of any series and not applied
but remai ni ng uncl ai med by the Hol ders for two years after the date upon which
the principal of (or premum if any, on) or interest on such Security shal
have becone due and payable, shall be repaid to the Conmpany by the Trustee or
such Payi ng Agent on demand; and the Hol der of any of the Securities entitled to
recei ve such paynment shall thereafter | ook only to the Conpany for the paynent
thereof and all liability of the Trustee or such Paying Agent with respect to
such moneys shall thereupon cease; PROVI DED, HOWNEVER, that the Trustee or such
Payi ng Agent, before being required to make any such repaynent, may at the
expense of the Conmpany cause to be mailed to each such Hol der or published once
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a week for two successive weeks (in each case on any day of the week) in an

Aut hori zed Newspaper, or both, a notice that said npbneys have not been so
applied and that after a date naned therein any uncl ai med bal ance of said noneys
then remaining will be returned to the Conpany. It shall not be necessary for
nore than one such publication to be nmade in the same newspaper
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ARTI CLE V.
REMEDI ES

SECTION 5.1 EVENTS OF DEFAULT. "Event of Default," wherever used herein
with respect to Securities of any series, shall nean any one of the follow ng
events (whatever the reason for such Event of Default and whether it shall be
voluntary or involuntary or be effected by operation of |aw or pursuant to any
judgment, decree or order of any court or any order, rule or regulation of any
admi ni strative or governnental body):

(1) default in the paynent of any interest upon any Security
of that series when it becones due and payabl e, and continuance of such
default for a period of 30 days; or

(2) default in the paynent of the principal of (or premum if
any, on) any Security of that series at its Maturity; or

(3) default in the deposit of any sinking fund paynment, when
and as due by the terns of a Security of that series, and continuance
of such default for five business days; or

(4) default in the performance, or breach, of any covenant or
warranty of the Conmpany in this Indenture (other than a covenant or
warranty a default in whose performance or whose breach is el sewhere in
this Section specifically dealt with or which has expressly been
included in this Indenture solely for the benefit of series of
Securities other than that series), and continuance of such default or
breach for a period of 60 days after there has been given, by
regi stered or certified mail, to the Conpany by the Trustee or to the
Conpany and the Trustee by the Holders of at |east 25%in principa
anount of the Qutstanding Securities of that series a witten notice
speci fying such default or breach and requiring it to be renedi ed and
stating that such notice is a "Notice of Default" hereunder, or

(5) a default under any bond, debenture, note or other
evi dence of indebtedness for noney borrowed by the Conpany or under any
nort gage, indenture or instrument under which there may be issued or by
whi ch there may be secured or evidenced any indebtedness for noney
borrowed by the Conpany, whether such indebtedness now exists or shal
hereafter be created, which default shall constitute a failure to pay
the principal of indebtedness in excess of $20, 000,000 when due and
payabl e after the expiration of any applicable grace period with
respect thereto or shall have resulted in indebtedness in excess of
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$20, 000, 000 becom ng or being decl ared due and payable prior to the
date on which it would ot herwi se have beconme due and payabl e, wi thout
such i ndebt edness havi ng been di scharged, or such accel eration having
been rescinded or annulled, within a period of 30 days after there
shall have been given, by registered or certified mail, to the Conpany
by the Trustee or to the Conpany and the Trustee by the Hol ders of at

| east 25% in an principal amunt of the Qutstanding Securities a
written notice specifying such default and requiring the Conpany to
cause such indebtedness to be discharged or cause such acceleration to
be rescinded or annulled and stating that such notice is a "Notice of
Default" hereunder; PROVI DED, HOWEVER, that, subject to the
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provi sions of Sections 6.1 and 6.2, the Trustee shall not be deened to
have know edge of such default unless either (A) a Responsible Oficer
of the Trustee shall have actual know edge of such default or (B) the
Trustee shall have received witten notice thereof fromthe Conpany,
fromany Hol der, fromthe hol der of any such indebtedness or fromthe
trustee under any such nortgage, indenture or other instrunent; or

(6) the entry by a court having jurisdiction in the prenises
of (A) a decree or order for relief in respect of the Conpany in an
i nvoluntary case or proceedi ng under the National Bankruptcy Act or any
other simlar Federal or State law or (B) a decree or order adjudging
t he Conpany a bankrupt or insolvent, or approving as properly filed a
petition seeking reorgani zati on, arrangenent, adjustment or conposition
of or in respect of the Conpany under any applicable Federal or State
| aw, or appointing a custodian, receiver, |iquidator, assignee,
trustee, sequestrator or other simlar official of the Conpany or of
any substantial part of its property, or ordering the w nding up or
liquidation of its affairs, and the continuance of any such decree or
order for relief or any such other decree or order unstayed and in
effect for a period of 60 consecutive days; or

(7) the comencenent by the Conpany of a voluntary case or
proceedi ng under the National Bankruptcy Act or any other sinmlar
Federal or State |aw or of any other case or proceeding to be
adj udi cated a bankrupt or insolvent, or the consent by it to the entry
of a decree or order for relief in respect of the Conpany is an
i nvoluntary case or proceedi ng under the National Bankruptcy Act or any
other simlar Federal or State law or to the conmencenent of any
bankruptcy or insolvency case or proceeding against it, or the filing
by it of a petition or answer or consent seeking reorganization or
relief under any applicable Federal or State |law, or the consent by it
to the filing of such petition or to the appointnment of or taking
possessi on by a custodian, receiver, |liquidator, assignee, trustee,
sequestrator or sinmilar official of the Conpany or of any substantia
part of its property, or the making by it of an assignment for the
benefit of creditors, or the admission by it in witing of its
inability to pay its debts generally as they becone due; or
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(8) any other Event of Default provided with respect to
Securities of that series.

SECTI ON 5. 2 ACCELERATI ON OF MATURI TY; RESCI SSI ON AND ANNULMENT. |f an
Event of Default with respect to Securities of any series at the tine
Qut standi ng occurs and is continuing, then in every such case the Trustee or the
Hol ders of not |ess than 25% in principal amunt of the Qutstanding Securities
of that series may declare the principal amount (or, if the Securities of that
series are Original Issue Discount Securities, such portion of the principa
anount as may be specified in the terms of that series) of all of the Securities
of that series to be due and payable imediately, by a notice in witing to the
Conpany (and to the Trustee if given by Hol ders), and upon any such decl aration
such principal anpunt (or specified anpunt) shall becone inmediately due and
payabl e.

At any time after such a declaration of acceleration with respect to
Securities of any series has been nade and before a judgment or decree for
paynment of the noney due has been obtained by the Trustee as hereinafter in this
Article provided, the Holders of a majority in principal amunt of the
Qut standing Securities of that series, by witten notice to the Conpany and the
Trustee, may rescind and annul such declaration and its consequences if
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(1) the Conpany has paid or deposited with the Trustee a sum
sufficient to pay

(A) all overdue interest on all Securities of that
series,

(B) the principal of (and premum if any, on) and
any sinking fund paynents with respect to any Securities of
that series which have beconme due otherw se than by such
decl aration of acceleration and interest thereon at the rate
or rates prescribed therefor in such Securities,

(C) to the extent that paynent of such interest is
enforceabl e under applicable law, interest upon overdue
interest to the date of such paynent or deposit at the rate or
rates prescribed therefor in such Securities or, if no such
rate or rates are so prescribed, at the rate borne by the
Securities during the period of such default, and

(D) all sums paid or advanced by the Trustee
her eunder and the reasonabl e conpensati on, expenses,
di sbursenents and advances of the Trustee, its agents and
counsel

and

(2) all Events of Default with respect to Securities of that
series, other than the non-payment of the principal of Securities of
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that series which have becone due solely by such declaration of
accel eration, have been cured or waived as provided in Section 5.13.

No such wai ver or rescission and annul nent shall affect any subsequent default
or inpair any right consequent thereon.

SECTI ON 5.3 COLLECTI ON OF | NDEBTEDNESS AND SUI TS FOR ENFORCEMENT BY
TRUSTEE. The Conpany covenants that (1) in case default shall be nmade in the
paynment of any installnment of interest on any Security of any series, as and
when the sanme shall beconme due and payabl e, and such default shall have
continued for a period of 30 days, or (2) in case default shall be nmade in the
paynment of the principal of (and premium if any, on) any Security of any series
on its Maturity and such default shall have continued for a period of five
busi ness days then, upon demand of the Trustee, the Conmpany will pay to the
Trustee, for the benefit of the Hol ders of such Securities of such series, the
whol e amount that then shall have beconme due and payable on all such Securities
for principal (and premum if any) or interest, or both, as the case may be,
with interest upon the overdue principal and (to the extent that paynment of such
interest is enforceable under applicable |aw) upon overdue installnments of
interest at the rate borne by the Securities during the period of such default;
and, in addition thereto, such further ampunt as shall be sufficient to cover
reasonabl e conpensation to the Trustee, its agents, attorneys and counsel, and
all other expenses and liabilities incurred, and all advances made, by the
Trustee except as a result of its negligence or bad faith.

If an Event of Default with respect to Securities of any series occurs
and is continuing, the Trustee may in its discretion proceed to protect and
enforce is rights and the rights of the Holders of Securities of such series by
such appropriate judicial proceedings as the Trustee shal
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deem nost effectual to protect and enforce any such rights, whether for the
speci fic enforcenent of any covenant or agreenment in this Indenture or in aid of
the exercise of any power granted herein, or to enforce any other proper renedy.

SECTI ON 5.4 TRUSTEE MAY FI LE PROOFS OF CLAIM In case of the pendency
of any receivership, insolvency, liquidation, bankruptcy, reorganization
arrangenent, adjustment, conposition or other judicial proceeding relative to
t he Conpany or any other obligor upon the Securities or the property of the
Conpany or of such other obligor or their creditors, the Trustee, irrespective
of whether the principal of the Securities shall then be due and payabl e as
therein expressed or by declaration or otherwi se and irrespective of whether the
Trustee shall have made any demand on the Conpany for the paynent of overdue
principal or interest, shall be emtted and enpowered, by intervention in such
proceedi ng or otherw se,

(i) to file and prove a claimfor the whol e anpunt of
principal (and premium if any) and interest owing and unpaid in
respect of the Securities and to file such other papers or docunents as
may be necessary or advisable in order to have the clains of the
Trustee (including any claimfor the reasonabl e conpensati on, expenses,
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di sbursenents and advances of the Trustee, its agents and counsel) and
of the Holders allowed in such judicial proceeding and

(ii) to collect and receive any noneys or other property
payabl e or deliverable on any such clainms and to distribute the sane;

and any custodi an, receiver, assignee, trustee, liquidator, sequestrator or
other simlar official in any such judicial proceeding is hereby authorized by
each Hol der to make such paynents to the Trustee and, in the event that the
Trustee shall consent to the maki ng of such paynments directly to the Holders, to
pay to the Trustee any ampunt due it for the reasonabl e conpensati on, expenses,
di sbursenents and advances of the Trustee, its agents and counsel, and any other
amounts due the Trustee under Section 6.7.

Not hi ng herein contained shall be deenmed to authorize the Trustee to
authorize or consent to or accept or adopt on behalf of any Hol der any plan of
reorgani zati on, arrangenent, adjustment or conposition affecting the Securities
or the rights of any Hol der thereof or to authorize the Trustee to vote in
respect of the claimof any Hol der in any such proceeding.

SECTI ON 5.5 TRUSTEE MAY ENFORCE CLAI MS W THOUT POSSESSI ON OF
SECURI TIES. Al rights of action and clains under this Indenture or the
Securities may be prosecuted and enforced by the Trustee without the possession
of any of the Securities or the production thereof in any proceeding relating
thereto, and any such proceeding instituted by the Trustee shall be brought in
its own nanme as trustee of an express trust, and any recovery of judgnment shall
after provision for the paynent of the reasonabl e conpensati on, expenses,
di sbursenents and advances of the Trustee, its agents and counsel, be for the
ratabl e benefit of the Holders of the Securities in respect of which such
j udgment has been recovered.

SECTI ON 5. 6 APPLI CATI ON OF MONEY COLLECTED. Any noney col |l ected by the
Trustee pursuant to this Article shall be applied in the follow ng order, at the
date or dates fixed by the Trustee and, in case of the distribution of such
nmoney on account of principal (or premum if
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any) or interest, upon presentation of the Securities and the notation thereon
of the paynment if only partially paid and upon surrender thereof if fully paid:

FIRST: To the paynent of all anmounts due the Trustee under
Section 6.7,

SECOND: To the paynent of the ampbunts then due and unpaid for
principal of (and premium if any, on) and interest on the Securities
in respect of which or for the benefit of which such nbney has been
coll ected, ratably, wi thout preference or priority of any kind,
according to the anpbunts due and payabl e on such Securities for
principal (and premium if any) and interest, respectively; and

THIRD: To the paynment of the remainder, if any, to the
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Conpany, its successors or assigns or to whosoever nay be lawfully
entitled to receive the sane, or as a court of conpetent jurisdiction
may direct.

SECTION 5.7 LIMTATION ON SUI TS. No Hol der of any Security of any
series shall have any right to institute any proceeding, judicial or otherw se,
with respect to this Indenture, or for the appoi ntnent of a receiver or trustee,
or for any other remedy hereunder, unless

(1) such Hol der shall have previously given witten notice to
the Trustee of a continuing Event of Default with respect to the
Securities of that series;

(2) the Holders of not less than 25% in principal anount of
the Qutstanding Securities of that series shall have nmade witten
request to the Trustee to institute proceedings in respect of such
Event of Default in its own name as Trustee hereunder

(3) such Hol der or Hol ders shall have offered to the Trustee
reasonabl e indemmity as it may require against the costs, expenses and
liabilities to be incurred in conpliance with such request;

(4) the Trustee for 60 days after its receipt of such notice,
request and offer of indemity shall have failed to institute any such
proceedi ng; and

(5) no direction inconsistent with such witten request shal
have been given to the Trustee pursuant to Section 5.12 during such
60-day period by the Holders of a mgjority in principal amunt of the
Qut standi ng Securities of that series;

it being understood and intended that no one or nore of such Hol ders shall have
any right in any manner whatever by virtue of, or by availing of, any provision
of this Indenture to affect, disturb or prejudice the rights of any other of
such Hol ders, or to obtain or to seek to obtain priority or preference over any
ot her of such Holders or to enforce any right under this Indenture, except in
the manner herein provided and for the equal and ratable and comon benefit of
all of such Hol ders.

SECTI ON 5. 8 UNCONDI TI ONAL RI GHT OF HOLDERS TO RECEI VE PRI NCI PAL,
PREM UM AND | NTEREST. Notwi t hst andi ng any other provision in this Indenture, the
Hol der of any Security shall have the right, which is absolute and
unconditional, to receive paynment of the principal of (and premium if any, on)
and (subject to Section 3.7) interest on such Security on the Stated Maturity

33

or Maturities expressed in such Security (or, in the case of redenption or
repaynent at the option of the Holder, on the Redenption Date or Repaynment Date,
as the case may be) and to institute suit for the enforcenent of any such
payment, and such rights shall not be inpaired without the consent of such

Hol der.
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SECTI ON 5.9 RESTORATI ON OF RI GHT AND REMEDIES. |f the Trustee or any
Hol der has instituted any proceeding to enforce any right or renedy under this
I ndenture and such proceedi ng has been di sconti nued or abandoned for any reason
or has been determ ned adversely to the Trustee or to such Holder, then and in
every such case, subject to any determ nation in such proceedi ng, the Conpany,
the Trustee and the Hol ders shall be restored severally and respectively to
their former positions hereunder and thereafter all rights and renedi es of the
Trustee and the Hol ders shall continue as though no such proceedi ng had been
instituted.

SECTI ON 5. 10 RI GHTS AND REMEDI ES CUMULATI VE. Except as otherw se
provi ded with respect to the replacenent or paynent of nutil ated, destroyed,
| ost or stolen Securities in the |ast paragraph of Section 3.6, no right or
remedy herein conferred upon or reserved to the Trustee or to the Holders is
i ntended to be exclusive of any other right or renedy, and every right and
remedy shall, to the extent permitted by law, be cunulative and in addition to
every other right and renedy given hereunder or now or hereafter existing at |aw
or in equity or otherwi se. The assertion or enploynment of any right or renedy
her eunder, or otherw se, shall not prevent the concurrent assertion or
enpl oynment of any other appropriate right or renedy.

SECTION 5.11 DELAY OR OM SSI ON NOT WAI VER. No del ay or om ssion of the
Trustee or of any Hol der of any Securities to exercise any right or renedy
accrui ng upon any Event of Default shall inpair any such right or renedy or
constitute a waiver of any such Event of Default or an acqui escence therein.
Every right and renedy given by this Article or by law to the Trustee or to the
Hol ders may be exercised fromtine to tine, and as often as nmay be deened
expedi ent, by the Trustee or by the Hol ders, as the case may be.

SECTI ON 5. 12 CONTROL BY HOLDERS. The Hol ders of a mmjority in aggregate
princi pal anount of the Qutstanding Securities of any series shall have the
right to direct the time, nethod and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred on
the Trustee, with respect to the Securities of such series; PROVIDED, HOWNEVER
t hat

(1) such direction shall not be in conflict with any rule of
law or with this Indenture,

(2) the Trustee may take any other action deened proper by the
Trustee which is not inconsistent with such direction,

(3) such direction is not unduly prejudicial to the rights of
Hol ders not taking part in such direction, and

(4) such direction would not involve the Trustee in persona
liability, as the Trustee, upon being advised by counsel, shal
reasonabl y determ ne
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SECTI ON 5. 13 WAI VER OF PAST DEFAULTS. The Hol ders of not less than a
majority in aggregate principal amunt of the Qutstanding Securities of any
series may on behalf of the holders of all the Securities of such series waive
any past default hereunder with respect to such series and its consequences,
except a default

(1) in the paynent of the principal of (or premum if any,
on) or interest on any Security of such series, or

(2) in respect of a covenant or provision hereof which under
Article 9 cannot be nodified or amended without the consent of the
Hol der of each Qutstanding Security of such series affected.

Upon any such waiver, such default shall cease to exist, and any Event
of Default arising therefromshall be deened to have been cured, for every
purpose of this Indenture, and the Conpany, the Trustee and Hol ders shall be
restored to their fornmer positions and rights hereunder, respectively; but no
such wai ver shall extend to any subsequent or other default or inpair any right
consequent thereon.

SECTI ON 5. 14 UNDERTAKI NG FOR COSTS. All parties to this Indenture
agree, and each Hol der of any Security by his acceptance thereof shall be deened
to have agreed, that any court may in its discretion require, in any suit for
the enforcenment of any right or remedy under this Indenture, or in any suit
agai nst the Trustee for any action taken, suffered or onitted by it as Trustee,
the filing by any party litigant in such suit of an undertaking to pay the costs
of such suit, and that such court may in its discretion assess reasonable costs,
i ncl udi ng reasonabl e attorneys' fees, against any party litigant in such suit,
havi ng due regard to the nerits and good faith of the clains or defenses nade by
such party litigant; but the provisions of this Section shall not apply to any
suit instituted by the Conpany, to any suit instituted by the Trustee, to any
suit instituted by any Hol der, or group of Holders, holding in the aggregate
nore than 10% in principal anpbunt of the Qutstanding Securities of any series,
or to any suit instituted by any Hol der for the enforcenent of the paynent of
the principal of (or premium if any, on) or interest on any Security on or
after the Stated Maturity or Maturities expressed in such Security (or, in the
case of redenption, on or after the Redenption Date).

SECTI ON 5. 15 WAI VER OF STAY OR EXTENSI ON LAWS. The Conpany covenants
(to the extent that it may lawfully do so) that it will not at any tinme insist
upon, or plead, or in any manner whatsoever claimor take the benefit or
advant age of, any stay or extension | aw wherever enacted, now or at any tine
hereafter in force, which my affect the covenants or the performance of this
I ndenture; and the Conpany (to the extent that it may |lawfully do so) hereby
expressly waives all benefit or advantage of any such |l aw and covenants that it
wi |l not hinder, delay or inpede the execution of any power herein granted to
the Trustee, but will suffer and permt the execution of every such power as
t hough no such | aw had been enacted.
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ARTI CLE VI .
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THE TRUSTEE

SECTI ON 6.1 CERTAIN DUTI ES AND RESPONSI BI LI TIES. (a) Except during the
conti nuance of an Event of Default,

(1) the Trustee undertakes to perform such duties and only
such duties as are specifically set forth in this Indenture, and no
i mpli ed covenants or obligations shall be read into this Indenture
agai nst the Trustee; and

(2) in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statenents and the
correctness of the opinions expressed therein, upon certificates or
opi nions furnished to the Trustee and conforming to the requirements of
this Indenture; but in the case of any such certificates or opinions
whi ch by any provision hereof are specifically required to be furnished
to the Trustee, the Trustee shall be under a duty to exam ne the sane
to determ ne whether or not they conformto the requirements of this
I ndent ure.

(b) I'n case an Event of Default has occurred and is continuing, the
Trustee shall exercise such of the rights and powers vested in it by this
I ndenture, and use the sane degree of care and skill in their exercise, as a
prudent man woul d exerci se or use under the circunstances in the conduct of his
own affairs.

(c) No provision of this Indenture shall be construed to relieve the
Trustee fromliability for its own negligent action, its own negligent failure
to act, or its own wilful msconduct, except that

(1) this Subsection shall not be construed to limt the effect
of Subsection (a) of this Section;

(2) the Trustee shall not be liable for any error of judgnent
made in good faith by a Responsible Oficer, unless it shall be proved
that the Trustee was negligent in ascertaining the pertinent facts;

(3) the Trustee shall not be liable with respect to any action
taken or omtted to be taken by it in good faith in accordance with the
direction of the Holders of not less than a majority in aggregate
princi pal anount of the Qutstanding Securities of any series,
deternmined as provided in Section 5.12, relating to the tinme, method
and place of conducting any proceeding for any renedy available to the
Trustee, or exercising any trust or power conferred upon the Trustee,
under this Indenture with respect to the Securities of such series; and

(4) no provision of this Indenture shall require the Trustee
to expend or risk its own funds or otherw se incur any persona
financial liability in the performnce of any of its duties hereunder
or in the exercise of any of its rights or powers, if there shall be
reasonabl e grounds for believing that repaynment of such funds or
adequate i ndemity against such risk or liability is not reasonably
assured to it.
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(d) Whether or not therein expressly so provided, every provision of
this Indenture relating to the conduct or affecting the liability of or
affording protection to the Trustee shall be subject to the provisions of this
Secti on.

SECTI ON 6.2 NOTI CE OF DEFAULTS. Wthin 90 days after the occurrence of
any default hereunder with respect to the Securities of any series, the Trustee
shall transmit by nail to all Holders of Securities of such series, as their
nanmes and addresses appear in the Security Register, notice of such default
hereunder known to the Trustee, unless such default shall have been cured or
wai ved; PROVI DED, HOWEVER, that, except in the case of a default in the paynent
of the principal of (or premium if any, on) or interest on any Security of such
series or in the paynent of any sinking fund installnent with respect to
Securities of such series, the Trustee shall be protected in wthhol ding such
notice if and so long as the board of directors, the executive conmittee, or a
trust comrittee of directors and/or Responsible Oficers of the Trustee in good
faith determne that the wi thholding of such notice is in the interest of the
Hol ders of Securities of such series; and PROVI DED, FURTHER, that in the case of
any default of the character specified in Section 5.1(4) with respect to
Securities of such series, no such notice to Holders shall be given until at
| east 30 days after the occurrence thereof. For the purpose of this Section, the
term "default" nmeans any event which is, or after notice or |apse of tinme or
both woul d becone, an Event of Default (not including periods of grace, if any)
with respect to Securities of such series.

SECTI ON 6. 3 CERTAIN RI GHTS OF TRUSTEE. Subject to the provisions of
Section 6. 1:

(a) the Trustee may rely and shall be protected in acting or
refraining fromacting upon any resolution, certificate, statenent,
i nstrument, opinion, report, notice, request, direction, consent,
order, bond, debenture, note, other evidence of indebtedness, approva
or other paper or docunent believed by it to be genuine and to have
been signed or presented by the proper party or parties;

(b) any request or direction of the Conmpany nentioned herein
shall be sufficiently evidenced by a Conpany Request or Conpany Order
and any resolution of the Board of Directors may be sufficiently
evi denced by a Board Resol ution

(c) whenever in the adm nistration of this Indenture the
Trustee shall deemit desirable that a natter be proved or established
prior to taking, suffering or omtting any action hereunder, the
Trustee (unless other evidence be herein specifically prescribed) may,
in the absence of bad faith on its part, rely upon an Oficers
Certificate;

(d) the Trustee may consult with counsel and the witten
advi ce of such counsel or any Opinion of Counsel shall be full and
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conpl ete authorization and protection in respect of any action taken
suffered or omitted by it hereunder in good faith and in reliance
t hereon and in accordance therewth;

(e) the Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Indenture at the request
or direction of any of the Holders pursuant to this |Indenture, unless
such Hol ders shall have offered to the Trustee reasonabl e security or
i ndemmi ty agai nst the costs, expenses and liabilities which mght be
incurred by it in conpliance with such request or direction
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(f) except during the continuance of an Event of Default, the
Trustee shall not be bound to nmeke any investigation into the facts or
matters stated in any resolution, certificate, statenment, instrument,
opi nion, report, notice, request, direction, consent, order, bond,
debenture, note, other evidence of indebtedness or other paper or
docunent, but the Trustee, in its discretion, may make such further
inquiry or investigation into such facts or natters as it may see fit;
and

(g) the Trustee may execute any of the trusts or powers
her eunder or perform any duties hereunder either directly or by or
t hrough agents or attorneys and the Trustee shall not be responsible
for any m sconduct or negligence on the part of any agent or attorney
appoi nted with due care by it hereunder

SECTI ON 6.4 TRUSTEE NOT RESPONSI BLE FOR RECI TALS | N | NDENTURE OR I N
SECURI TIES. The recitals contained herein and in the Securities, except the
Trustee's certificates of authentication, shall be taken as the statenents of
t he Conpany, and the Trustee assunes no responsibility for their correctness.
The Trustee nakes no representations as to the validity or sufficiency of this
I ndenture or of the Securities, except that the Trustee represents that it is
duly authorized to execute and deliver this Indenture, authenticate the
Securities and performits obligations hereunder and that the statenments nmade by
it ina Statenent of Eligibility on Form T-1 supplied to the Conpany are true
and accurate, subject to the qualifications set forth therein. The Trustee shal
not be accountable for the use or application by the Conpany of Securities or
t he proceeds thereof.

SECTION 6.5 MAY HOLD SECURI TI ES. The Trustee, any Paying Agent, any
Security Registrar or any other agent of the Conpany, in its individual or any
ot her capacity, may becone the owner or pledgee of Securities and, subject to
Sections 6.8 and 6.13, nmay otherwi se deal with the Conpany with the sane rights
it wuld have if it were not Trustee, Paying Agent, Security Registrar or such
ot her agent.

SECTION 6. 6 MONEY HELD I N TRUST. Subject to the provisions of Section
4.4, all noneys received by the Trustee shall, until used or applied as herein
provi ded, be held in trust for the purposes for which they were received, but
need not be segregated from other funds except to the extent required by | aw.
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The Trustee stall pay such interest on any noneys received by it hereunder as
it

may agree with the Conpany to pay thereon. So long as no Event of Default shal
have occurred and be continuing, all interest allowed on any such noneys shal
be paid fromtine to tinme upon the receipt of a Conmpany Order with respect

t her et o.

SECTI ON 6. 7 COVPENSATI ON AND REI MBURSEMENT. The Conpany covenants and
agrees to pay to the Trustee fromtine to tinme, and the Trustee shall be
entitled to, reasonabl e conpensation for all services rendered by it hereunder
(which stall not be limted by any provision of lawin regard to the
conpensation of a trustee of an express trust), and, except as otherw se
expressly provided, the Conpany will pay or reinburse the Trustee upon its
request for all reasonabl e expenses, disbursenments and advances incurred or nmade
by the Trustee in accordance with any of the provisions of this Indenture
(including the reasonabl e conpensation and the expenses and di sbursenents of its
agents, attorneys and counsel and of all persons not regularly in its enploy)
except any such expense, disbursenment or advance as may arise fromits
negl i gence or bad faith. The Conpany al so covenants to indemify the Trustee
for, and to hold
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it harm ess against, any loss, liability or expense incurred w thout negligence
or bad faith on the part of the Trustee, arising out of or in connection with
the acceptance or adnministration of this trust, including the costs and expenses
of defending itself against any claimor liability in connection with the
exercise or performance of any of its powers or duties hereunder

SECTI ON 6. 8 DI SQUALI FI CATI ON; CONFLI CTI NG | NTEREST. (a) If the Trustee
has or shall acquire any conflicting interest, as defined in this Section, with
respect to the Securities of any series:

(1) then, within 90 days after ascertaining that it has such
conflicting interest, and if the Event of Default to which such
conflicting interest relates has not been cured or duly waived or
otherwi se elinmnated before the end of such 90-day period, the Trustee
shall either elinmnate such conflicting interest or, except as
ot herwi se provided below in this Section, resign, and the Conpany shal
take pronpt steps to have a successor appointed in the manner provided
in Section 6.10;

(2) in the event that the Trustee shall fail to conply with
the provisions of clause (i) of this Subsection, the Trustee shall
within 10 days after the expiration of such 90-day period, transmt
noti ce of such failure to the Hol ders of the Securities of the
applicable series in the manner and to the extent provided in Section
7.3(c); and

(3) subject to the provisions of Section 5.14, unless the

Trustee's duty to resign is stayed as provided below in this Section,
any Hol der of the Securities of the applicable series who has been a
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bona fide Hol der of such Securities for at |east six nonths may, on
behal f of hinself and all others simlarly situated, petition any court
of conpetent jurisdiction for the renoval of the Trustee, and the

appoi ntnent of a successor, if the Trustee fails, after witten request
t hereof by such Holder to conmply with the provisions of clause (1) of
thi s Subsecti on.

(b) For the purposes of this Section, a Trustee shall be deened to have
a conflicting interest if an Event of Default exists with respect to the
Securities of the applicable series and:

(1) the Trustee is trustee under this Indenture with respect
to the Qutstanding Securities of any series other than the applicable
series or is trustee under another indenture under which any other
securities, or certificates of interest or participation in any other
securities, of the Conpany are outstanding, unless such other indenture
is a collateral trust indenture under which the only collatera
consi sts of Securities issued under this Indenture; PROVIDED, HOWEVER
that there shall be excluded fromthe operation of this paragraph this
I ndenture with respect to the Securities of any series other than the
applicable series and any indenture or indentures under which other
securities, or certificates of interest or participation in other
securities, of the Conpany are outstanding, if

(i) this Indenture and such other indenture or
i ndentures are wholly unsecured and ranks equally, and such
other indenture or indentures are hereafter qualified under
the Trust Indenture Act of 1939, unless the Comm ssion shal
have found and decl ared by order pursuant to
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Section 305(b) or Section 307(c) of the Trust I|Indenture Act of
1939 that differences exi st between the provisions of this

I ndenture with respect to Securities of the applicable series
and one or nore other series or the provisions of such other

i ndenture or indentures which are so likely to involve a
material conflict of interest as to nake it necessary in the
public interest or for the protection of investors to
disqualify the Trustee from acting as such under this

I ndenture with respect to the Securities of the applicable
series and such other series or under such other indenture or
i ndentures, or

(ii) the Conpany shall have sustained the burden of
proving, on application to the Comm ssion and after
opportunity for hearing thereon, that trusteeship under this
I ndenture with respect to the Securities of the applicable
series and such other series or such other indenture or
i ndentures is not so likely to involve a material conflict of
interest as to nake it necessary in the public interest or for
the protection of investors to disqualify the Trustee from
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acting as such under this Indenture with respect to the
Securities of that series and such other series or under such
ot her indenture or indentures;

(2) the Trustee or any of its directors or executive officers
is an underwriter for the Conpany;

(3) the Trustee directly or indirectly controls or is directly
or indirectly controlled by or is under direct or indirect common
control with an underwiter for the Conpany;

(4) the Trustee or any of its directors or executive officers
is a director, officer, partner, enployee, appointee or representative
of the Conpany, or of an underwriter (other than the Trustee itself)
for the Conpany who is currently engaged in the business of
underwiting, except that (i) one individual may be a director or an
executive officer, or both, of the Trustee and a director or an
executive officer, or both, of the Conpany, but may not be at the sane
time an executive officer of both the Trustee and the Conpany; (ii) if
and so long as the nunber of directors of the Trustee in office is nore
t han nine, one additional individual nay be a director or an executive
of ficer, or both, of the Trustee and a director of the Conpany; and
(iii) the Trustee may be designated by the Conpany or by any
underwiter for the Conpany to act in the capacity of transfer agent,
regi strar, custodian, paying agent, fiscal agent, escrow agent or
depositary, or in any other sinmilar capacity, or, subject to the
provi si ons of paragraph (1) of this Subsection, to act as trustee,
whet her under an indenture or otherw se;

(5) 10% or nore of the voting securities of the Trustee is
beneficially owned either by the Conpany or by any director, partner or
executive officer thereof, or 20% or nore of such voting securities is
beneficially owned, collectively, by any two or nmore of such persons;
or 10% or nmore of the voting securities of the Trustee is beneficially
owned either by an underwriter for the Conpany or by any director
partner or executive officer thereof, or is beneficially owned,
collectively, by any two or nore such persons;
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(6) the Trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in default (as
hereinafter in this Subsection defined), (i) 5%or nore of the voting
securities, or 10% or nore of any other class of security, of the
Conmpany not including the Securities issued under this Indenture and
securities issued under any other indenture under which the Trustee is
also trustee, or (ii) 10% or nore of any class of security of an
underwiter for the Conpany;

(7) the Trustee is the beneficial owner of, or holds as

collateral security for an obligation which is in default (as
hereinafter in this Subsection defined), 5% or nore of the voting
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10%

and 5. 13,
group of

securities of any person who, to the know edge of the Trustee, owns

or nore of the voting securities of, or controls directly or indirectly
or is under direct or indirect commn control with, the Conpany;

(8) the Trustee is the beneficial owner of, or holds as
collateral security for an obligation which is in default (as
hereinafter in this Subsection defined), 10% or nore of any cl ass of
security of any person who, to the know edge of the Trustee, owns 50%
or nore of the voting securities of the Conpany;

(9) the Trustee owns, on the date of an Event of Default with
respect to the Securities of the applicable series or any anniversary
of such Event of Default while such Event of Default remains
outstanding, in the capacity of executor, administrator, testanentary
or inter vivos trustee, guardian, commttee or conservator, or in any
other simlar capacity, an aggregate of 25% or nore of the voting
securities, or of any class of security, of any person, the beneficia
ownership of a specified percentage of which woul d have constituted a
conflicting interest under paragraph (6), (7) or (8) of this
Subsection. As to any such securities of which the Trustee acquired
owner shi p through becom ng executor, adm nistrator or testanmentary
trustee of an estate which included them the provisions of the
precedi ng sentence shall not apply, for a period of two years fromthe
date of such acquisition, to the extent that such securities included
in such estate do not exceed 25% of such voting securities or 25% of
any such class of security. Pronptly after the dates of any such Event
of Default with respect to the Securities of the applicable series and
annual ly in each succeedi ng year that such Event of Default renmains
out standi ng, the Trustee shall make a check of its hol dings of such
securities in any of the above-nentioned capacities as of such dates.
If the Conpany fails to make paynment in full of the principal of (or
premium if any, on) or interest on any of the Securities when and as
the sane becones due and payabl e, and such failure continues for 30
days thereafter, the Trustee shall make a pronpt check of its hol dings
of such securities in any of the above-nentioned capacities as of the
date of the expiration of such 30-day period, and after such date,
notwi t hstandi ng the foregoing provisions of this paragraph, all such
securities so held by the Trustee, with sole or joint control over such
securities vested in it, shall, but only so long as such failure shal
conti nue, be considered as though beneficially owed by the Trustee for
t he purposes of paragraphs (6), (7) and (8) of this Subsection; or

(10) except under the circunstances described in paragraphs

(1), (3), (4), (5 or (6) of Section 6.13(b), the Trustee shall becone
a creditor of the Conpany.
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For purposes of paragraph (1) of this Subsection, and of Sections 5.12
the term"series of securities" and "series" means a series, class or
securities issuable under an indenture pursuant to whose terns hol ders
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of one such series nmay vote to direct the indenture trustee, or otherw se take
action pursuant to a vote of such hol ders, separately from hol ders of another
such series; provided, HOAEVER, that "series of securities" or "series" shal
not include any series of securities issuable under an indenture if all such
series rank equally and are whol ly unsecured.

The specification of percentages in paragraphs (5) to (9), inclusive,
of this Subsection shall not be construed as indicating that the ownership of
such percentages of the securities of a person is or is not necessary or
sufficient to constitute direct or indirect control for the purposes of
paragraph (3) or (7) of this Subsection.

For the purposes of paragraphs (6), (7), (8) and (9) of this Subsection
only, (i) the terms "security" and "securities" shall include only such
securities as are generally known as corporate securities, but shall not include
any note or other evidence of indebtedness issued to evidence an obligation to
repay nmoneys lent to a person by one or nore banks, trust conpani es or banking
firms, or any certificate of interest or participation in any such note or
evi dence of indebtedness; (ii) except as expressly provided in paragraph (9) of
this Subsection, an obligation shall be deened to be "in default" when a default
i n payment of principal shall have continued for 30 days or nore and shall not
have been cured; and (iii) the Trustee shall not be deened to be the owner or
hol der of (A) any security which it holds as collateral security, as trustee or
ot herwi se, for an obligation which is not in default as defined in clause (ii)
above, or (B) security which it holds as collateral security under this
I ndenture, irrespective of any default hereunder, or (C) any security which it
hol ds as agent for collection, or as custodi an, escrow agent or depositary, or
in any simlar representative capacity.

Except as provided in the next precedi ng paragraph, the word "security"
or "securities" as used in this Indenture shall nmean any note, stock, treasury
stock, bond, debenture, evidence of indebtedness, certificate of interest or
participation in any profit-sharing agreenent, collateral-trust certificate,
pre-organi zation certificate or subscription, transferable share, investnent
contract, voting-trust certificate, certificate of deposit for a security,
fractional undivided interest in oil, gas or other mineral rights, or, in
general , any interest or instrument commonly known as a "security", or any
certificate of interest or participation in, tenporary or interimcertificate
for, receipt for, guarantee of, or warrant or right to subscribe to or purchase,
any of the foregoing.

(c) For the purposes of this Section:

(1) The term "underwiter", when used with reference to the
Conpany, shall mean every person who, within one year prior to the tine
as of which the determination is made, has purchased fromthe Conpany
with a viewto, or has offered or sold for the Conpany in connection
with, the distribution of any security of the Conpany outstandi ng at
such time, or has participated or has had a direct or indirect
participation in any such undertaking, or has participated or has had a
participation in the direct or indirect underwiting of any such
undert aki ng, but such term shall not include a person whose interest
was linted to a conmission froman underwiter or dealer not in excess
of the usual and customary distributors' or sellers' conm ssion
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(2) The term"director"” shall nean any director of a
corporation or any individual performng simlar functions with respect
to any organi zation, whether incorporated or unincorporated.

(3) The term "person" shall nean an individual, a corporation,
a partnership, an association, a joint-stock conpany, a trust, an
uni ncor porated organi zation or a governnment or political subdivision
thereof. As used in this paragraph, the term"trust" shall include only
a trust where the interest or interests of the beneficiary or
beneficiaries are evidenced by a security.

(4) The term "voting security" shall mean any security
presently entitling the owner or holder thereof to vote in the
direction or managenment of the affairs of a person, or any security
i ssued under or pursuant to any trust, agreenent or arrangenent whereby
a trustee or trustees or agent or agents for the owner or hol der of
such security are presently entitled to vote in the direction or
managenment of the affairs of a person.

(5) The term "Conpany" shall nmean any obligor upon the
Securities.

(6) The term "Event of Default" shall mean an Event of Default
pursuant to Section 5.1, but exclusive of any period of grace or
requi renent of notice.

(7) The term "executive officer" shall nmean the president,
every vice president, every trust officer, the cashier, the secretary
and the treasurer of a corporation, and any individual customarily
performng simlar functions with respect to any organi zati on whet her
i ncorporated or unincorporated, but shall not include the chairnman of
t he board of directors.

(d) The percentages of voting securities and other securities specified
in this Section shall be calculated in accordance with the follow ng provisions:

(1) A specified percentage of the voting securities of the
Trustee, the Conpany or any other person referred to in this Section
(each of whomis referred to as a "person" in this paragraph) neans
such anmpunt of the outstanding voting securities of such person as
entitles the holder or holders thereof to cast such specified
percentage of the aggregate votes which the holders of all the
out standi ng voting securities of such person are entitled to cast in
the direction or managenent of the affairs of such person.

(2) A specified percentage of a class of securities of a

person neans such percentage of the aggregate amount of securities of
t he cl ass out st anding.
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(3) The term "anpunt", when used in regard to securities,
means the principal anpunt if relating to evidences of indebtedness,
the nunber of shares if relating to capital shares and the nunber of
units if relating to any other kind of security.

(4) The term "outstandi ng" nmeans issued and not held by or for
the account of the issuer. The follow ng securities shall not be deened
outstanding within the nmeaning of this definition:
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(i) securities of an issuer held in a sinking fund
relating to securities of the issuer of the same cl ass;

(ii) securities of an issuer held in a sinking fund
relating to another class of securities of the issuer, if the
obl i gation evidenced by such other class of securities is not
in default as to principal or interest or otherw se;

(iii) securities pledged by the issuer thereof as
security for an obligation of the issuer not in default as to
principal or interest or otherw se; and

(iv) securities held in escrowif placed in escrow by
t he issuer thereof;

PROVI DED, HOWEVER, that any voting securities of an issuer shall be
deened outstanding if any person other than the issuer is entitled to
exercise the voting rights thereof.

(5) A security shall be deened to be of the same class as
anot her security if both securities confer upon the holder or hol ders
t hereof substantially the same rights and privil eges; PROVI DED
HOAEVER, that, in the case of secured evidences of indebtedness, all of
whi ch are issued under a single indenture, differences in the interest
rates or maturity dates of various series thereof shall not be deened
sufficient to constitute such series different classes; and, PROVI DED
FURTHER, that, in the case of unsecured evidences of indebtedness,
differences in the interest rates or maturity dates thereof shall not
be deemed sufficient to constitute them securities of different
cl asses, whether or not they are issued under a single indenture.

SECTI ON 6.9 CORPORATE TRUSTEE REQUI RED; ELIG BILITY. There shall at al
times be a Trustee hereunder which shall be a corporation organized and doi ng
busi ness under the laws of the United States of Anmerica, any State thereof or
the District of Colunbia or a corporation or other person permitted to act as
Trustee by the Commi ssion, authorized under such | aws to exercise corporate
trust powers, having a conbined capital and surplus of at |east $5,000, 000, and
subj ect to supervision or exam nation by Federal, State or District of Col unbia
authority. If such corporation publishes reports of condition at |east annually,
pursuant to law or to the requirements of said supervising or exan ning
authority, then for the purposes of this Section, the conbined capital and
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surplus of such corporation shall be deenmed to be its conbined-capital and
surplus as set forth in its nost recent report of condition so published. No
obl i gor upon the Securities or Person directly or indirectly controlling by, or
under common control with such obligor shall serve as Trustee hereunder. If at
any tinme the Trustee shall cease to be eligible in accordance with the
provisions of this Section, it shall resign imediately in the nmanner and with
the effect hereinafter specified in Section 6.10.

SECTI ON 6. 10 RESI GNATI ON AND REMOVAL; APPO NTMENT OF SUCCESSOR. (a) No
resignation or renoval of the Trustee and no appoi ntment of a successor Trustee
pursuant to this Article shall beconme effective until the acceptance of
appoi ntnent by the successor Trustee in accordance with the applicable
requi renents of Section 6.11.
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(b) The Trustee may resign at any tinme with respect to the Securities
of one or nore series by giving witten notice thereof to the Conpany and by
mai | i ng notice thereof to the Hol ders of Securities of such one or nore series,
as their nanes and addresses appear in the Security Register. |If the instrunment
of acceptance by a successor Trustee required by Section 6.11 shall not have
been delivered to the Trustee within 30 days after the giving of such notice of
resignation, the resigning Trustee may petition any court of conpetent
jurisdiction for the appointnment of a successor Trustee with respect to the
Securities of such one or nore series or any Hol der who has been a bona fide
hol der of a Security or Securities of such one or nore series for at |east six
nmont hs may, subject to the provisions of Section 5.14, on behalf of hinself and
all others simlarly situated, petition any such court for the appointnent of a
successor Trustee. Such court may thereupon, after such notice, if any, as it
may deem proper and prescribe, appoint a successor Trustee.

(c) The Trustee may be renoved and a successor Trustee appointed at any
time with respect to the Securities of any series by Act of the Holders of a
majority in principal anpunt of the Qutstanding Securities of such series,
delivered to the Trustee so renpved, to the successor Trustee and to the
Conpany.

(d)y If at any tine:

(1) the Trustee shall fail to conply with Section 6.8(a) after
written request therefor by the Conpany or by any Hol der who has been a
bona fide holder of a Security for at |east six nonths, or

(2) the Trustee shall cease to be eligible under Section 6.9
and shall fail to resign after witten request therefor by the Conpany
or by any such Hol der, or

(3) the Trustee shall becone incapable of acting or shall be
adj udged a bankrupt or insolvent or a receiver of the Trustee or of its
property shall be appointed or any public officer shall take charge or
control of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or |iquidation,
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then, in any such case, (i) the Conpany by a Board Resol ution nmay renove the
Trustee and appoint a successor Trustee with respect to all Securities, one copy
of whi ch Board Resol ution shall be delivered to the Trustee so renoved and one
copy to the successor Trustee, or (ii) subject to Section 5.14, any Hol der who
has been a bona fide holder of a Security for at |east six nonths may, on behal f
of hinself and all others simlarly situated, petition any court of conpetent
jurisdiction for the renoval of the Trustee with respect to all Securities and

t he appoi ntment of a successor Trustee or Trustees. Such court may thereupon,
after such notice, if any, as it may deem proper and prescribe, renove the
Trustee and appoi nt a successor Trustee.

(e) If the Trustee shall resign, be renmoved or becone incapabl e of
acting, or if a vacancy shall occur in the office of Trustee for any cause, with
respect to the Securities of one or nore series, the Conpany, by a Board
Resol ution, shall pronptly appoint a successor Trustee or Trustees with respect
to the Securities of that or those series (it being understood that any such
successor Trustee nay be appointed with respect to the Securities of one or nore
or all of such series and that at any tinme there shall be only one Trustee with
respect to the Securities of any
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particul ar series) and shall conply with the applicable requirenents of Section
6.11. If, within one year after such resignation, renoval or incapability, or
the occurrence of such vacancy, a successor Trustee with respect to the
Securities of any series shall be appointed by Act of the Holders of a mpjority
in principal amount of the Qutstanding Securities of such series delivered to
the Conpany and the retiring Trustee, the successor Trustee so appointed shall
forthwith upon its acceptance of such appointnent in accordance with the
applicable requirenents of Section 6.11, becone the successor Trustee with
respect to the Securities of such series and to that extent supersede the
successor Trustee appointed by the Conpany. |If no successor Trustee with respect
to the Securities of any series shall have been so appointed by the Conpany or
the Hol ders and accepted appoi ntnment in the manner required by Section 6.11, any
Hol der who has been a bona fide holder of a Security of such series for at |east
six nonths may, on behalf of hinself and all others simlarly situated, petition
any court of conmpetent jurisdiction for the appoi ntnent of a Successor Trustee
with respect to the Securities of such series.

SECTI ON 6. 11 ACCEPTANCE OF APPO NTMENT BY SUCCESSOR. (a) In case of the
appoi nt nent hereunder of a successor Trustee with respect to all Securities,
every such successor Trustee so appointed shall execute, acknow edge and deliver
to the Conpany and to the retiring Trustee an instrunent accepting such
appoi ntnent, and thereupon the resignation or renoval of the retiring Trustee
shall becone effective and such successor Trustee, w thout any further act, deed
or conveyance, shall becone vested with all the rights, powers, trusts and
duties of the retiring Trustee; but, on the request of the Conmpany or the
successor Trustee, such retiring Trustee shall, upon paynent of its charges
pursuant to Section 6.7, execute and deliver an instrunment transferring to such
successor Trustee all the rights, powers and trusts of the retiring Trustee and
shall duly assign, transfer and deliver to such successor Trustee all property
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and nmoney held by such retiring Trustee hereunder.

(b) I'n case of the appoi ntnent hereunder of a successor Trustee with
respect to the Securities of one or nore (but not all) series, the Conpany, the
retiring Trustee and each successor Trustee with respect to the Securities of
one or nore series shall execute and deliver an indenture supplenental hereto
wherei n each successor Trustee shall accept such appoi ntnment and which (1) shal
contain such provisions as shall be necessary or desirable to transfer and
confirmto, and to vest in, each successor Trustee all the rights, powers,
trusts and duties of the retiring Trustee with respect to the Securities of that
or those series to which the appointnent of such successor Trustee relates, (2)
if the retiring Trustee is not retiring with respect to all Securities, shal
contain such provisions as shall be deenmed necessary or desirable to confirm
that all the rights, powers, trusts and duties of the retiring Trustee with
respect to the Securities of that or those series as to which the retiring
Trustee is not retiring shall continue to be vested in the retiring Trustee, and
(3) shall add to or change any of the provisions of this Indenture as shall be
necessary to provide for or facilitate the adm nistration of the trusts
her eunder by nore than one Trustee, it being understood that nothing herein or
i n such suppl enmental indenture shall constitute such Trustees co-trustees of the
same trust and that each such Trustee shall be trustee of a trust or trusts
her eunder separate and apart fromany trust or trusts hereunder adm nistered by
any ot her such Trustee; and upon the execution and delivery of such supplenenta
i ndenture the resignation or removal of the retiring Trustee shall becone
effective to the extent provided therein and each such successor Trustee,
wi t hout any further act, deed or conveyance, shall becone vested with all the
rights, powers, trusts and duties of the retiring Trustee with respect to the
Securities of that or those series to which the appoi ntnment of such successor
Trustee rel ates;
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but, on request of the Conpany or any successor Trustee, such retiring Trustee
shall duly assign, transfer and deliver to such successor Trustee all property
and noney held by such retiring Trustee hereunder with respect to the Securities
of that or those series to which the appoi ntnment of such successor Trustee

rel ates.

(c) Upon request of any such successor Trustee, the Conpany shal
execute any and all instrunents for nore fully and certainly vesting in and
confirm ng to such successor Trustee all such rights, powers and trusts referred
to in paragraph (a) or (b) of this Section, as the case nmay be.

(d) No successor Trustee shall accept its appointnent unless at the
time of such acceptance such successor Trustee shall be qualified and eligible
under this Article.

(e) Upon acceptance of appointnent by a successor Trustee as provi ded
in this Section, the Conpany shall nmail notice of the succession of such Trustee
hereunder to the Hol ders of the Securities of one or nore or all series, as the
case nmay be, to which the appointment of such successor Trustee relates as their
nanmes and addresses appear on the Security Register. If the Conpany fails to

139



maei | such notice within 10 days after acceptance of appointnent by the
successor

Trustee, the successor Trustee shall cause such notice to be nailed at the
expense of the Conpany.

SECTI ON 6. 12 MERGER, CONVERSI ON, CONSOLI DATI ON OR SUCCESSI ON TO
BUSI NESS. Any corporation into which the Trustee may be nmerged or converted or
with which it may be consolidated, or any corporation resulting from any nerger,
conversion or consolidation to which the Trustee shall be a party, or any
corporation succeeding to all or substantially all the corporate trust business
of the Trustee, shall be the successor of the Trustee hereunder, provided such
corporation shall be otherwise qualified and eligible under this Article,
wi t hout the execution or filing of any paper or any further act on the part of
any of the parties hereto. In case any Securities shall have been authenticated,
but not delivered, by the Trustee then in office, any successor by nerger
conversion or consolidation to such authenticating Trustee may adopt such
aut hentication and deliver the Securities so authenticated with the same effect
as if such successor Trustee had itself authenticated such Securities; and in
case at that time any of the Securities shall not have been authenticated, any
successor Trustee nmay authenticate such Securities either in the nane of any
predecessor hereunder or in the nane of the successor Trustee; and in all such
cases such certificates shall have the full force which the Securities or this
I ndenture provide that the certificate of the Trustee shall have; PROVI DED
HOWEVER, that the right to adopt the certificate of authentication of any
predecessor Trustee or to authenticate Securities in the nane of any predecessor
Trustee shall apply only to its successor or successors by merger, conversion or
consol i dati on.

SECTI ON 6. 13 PREFERENTI AL COLLECTI ON OF CLAI MS AGAI NST COVPANY. (a)
Subj ect to Subsection (b) of this Section, if the Trustee shall be or shal
become a creditor, directly or indirectly, secured or unsecured, of the Conpany
within three nonths prior to a default, as defined in Subsection (c) of this
Section, or subsequent to such a default, then, unless and until such default
shall be cured, the Trustee shall set apart and hold in a special account for
the benefit of the Trustee individually, the Holders and the hol ders of other
i ndenture securities, as defined in Subsection (c) of this Section

47

(1) an amount equal to any and all reductions in the anmount
due and owi ng upon any claimas such creditor in respect of principa
or interest, effected after the beginning of such three nonths' period
and valid as against the Conpany and its other creditors, except any
such reduction resulting fromthe recei pt or disposition of any
property described in paragraph (2) of this Subsection, or fromthe
exercise of any right of set-off which the Trustee could have exercised
if a petition in bankruptcy had been filed by or against the Conpany
upon the date of such default; and

(2) all property received by the Trustee in respect of any

clainms as such creditor, either as security therefor, or in
satisfaction or conposition thereof, or otherw se, after the beginning
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of such three nonths' period, or an anobunt equal to the proceeds of
any

such property, if disposed of, SUBJECT, HONEVER, to the rights, if any,

of the Conpany and its other creditors in such property or such

proceeds.

Not hi ng herein contai ned, however, shall affect the right of the Trustee:

(A) to retain for its own account (i) paynments nade
on account of any such claimby any Person (other than the
Conpany) who is liable thereon, and (ii) the proceeds of the
bona fide sale of any such claimby the Trustee to a third
Person, and (iii) distributions made in cash, securities or
ot her property in respect of clainms filed agai nst the Conpany
i n bankruptcy or receivership or in proceedings for
reorgani zati on pursuant to the National Bankruptcy Act or any
other simlar applicable Federal or State |aw

(B) to realize, for its own account, upon any
property held by it as security for any such claim if such
property was so held prior to the begi nning of such three
nont hs' peri od;

(C) to realize, for its own account, but only to the
extent of the claimhereinafter nmentioned, upon any property
held by it as security for any such claim if such clai mwas
created after the begi nning of such three nonths' period and
such property was received as security therefor sinultaneously
with the creation thereof, and if the Trustee shall sustain
the burden of proving that at the tinme such property was so
recei ved the Trustee had no reasonabl e cause to believe that a
default, as defined in Subsection (c) of this Section, would
occur within three nonths; or

(D) to receive paynent on any claimreferred to in
par agraph (B) or (C), against the rel ease of any property held
as security for such claimas provided in paragraph (B) or
(C), as the case may be, to the extent of the fair val ue of
such property.

For the purposes of paragraphs (B), (C and (D), property substituted
after the beginning of such three nonths' period for property held as security
at the time of such substitution shall, to the extent of the fair value of the
property rel eased, have the sane status as the property released, and, to the
extent that any claimreferred to in any of such paragraphs is created in
renewal of or
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in substitution for or for the purpose of repaying or refunding any pre-existing
claimof the Trustee as such creditor, such claimshall have the sane status as
such pre-existing claim
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If the Trustee shall be required to account, the funds and property
hel d in such special account and the proceeds thereof shall be apportioned anong
the Trustee, the Hol ders and the hol ders of other indenture securities in such
manner that the Trustee, the Hol ders and the hol ders of other indenture
securities realize, as a result of paynments from such special account and
paynments of dividends on clains filed agai nst the Conpany in bankruptcy or
recei vership or in proceedings for reorgani zati on pursuant to the Nationa
Bankruptcy Act or any other simlar applicable Federal or State |law, the sane
percentage of their respective clains, figured before crediting to the cl ai m of
the Trustee anything on account of the receipt by it fromthe Conpany of the
funds and property in such special account, and before crediting to the
respective clains of the Trustee, the Holders and the hol ders of other indenture
securities dividends on clains filed against the Conpany in bankruptcy or
recei vership or in proceedings for reorganization pursuant to. the Nationa
Bankruptcy Act or any other simlar applicable Federal or State |law, but after,
crediting thereon recei pts on account of the indebtedness represented by their
respective clains fromall sources other than from such dividends and fromthe
funds and property so held in such special account. As used in this paragraph
with respect to any claim the term "dividends" shall include any distribution
with respect to such claim in bankruptcy or receivership or proceedings for
reorgani zati on pursuant to the National Bankruptcy Act or any other simlar
applicable Federal or State |aw, whether such distribution is made in cash,
securities or other property, but shall not include any such distribution with
respect to the secured portion, if any, of such claim The court in which such
bankruptcy, receivership or proceedings for reorgani zation is pending shall have
jurisdiction (i) to apportion anong the Trustee, the Hol ders and the hol ders of
ot her indenture securities, in accordance with the provisions of this paragraph
the funds and property held in such special account and proceeds thereof, or
(ii) in lieu of such apportionnent, in whole or in part, to give to the
provi sions of this paragraph due consideration in determ ning the fairness of
the distributions to be made to the Trustee, the Holders and the hol ders of
ot her indenture securities with respect to their respective clains, in which
event it shall not be necessary to liquidate or to appraise the value of any
securities or other property held in such special account or as security for any
such claim or to nake a specific allocation of such distributions as between
the secured and unsecured portions of such clains, or otherwise to apply the
provi sions of this paragraph as a mat hematical formul a.

Any Trustee which has resigned or been renmoved after the begi nning of
such three nonths' period shall be subject to the provisions of this Subsection
as though such resignation or renoval had not occurred. |f any Trustee has
resi gned or been renoved prior to the begi nning of such three nonths' period, it
shall be subject to the provisions of this Subsection if and only if the
foll owi ng conditions exist:

(i) the receipt of property or reduction of claimwhich would
have given rise to the obligation to account, if such Trustee had
continued as Trustee, occurred after the begi nning of such three
nmont hs' period; and

(ii) such receipt of property or reduction of claimoccurred
within three nmonths after such resignation or renoval.

142



49

(b) There shall be excluded fromthe operation of Subsection (a) of
this Section a creditor relationship arising from

(1) the ownership or acquisition of securities issued under
any indenture, or any security or securities having a maturity of one
year or nore at the tinme of acquisition by the Trustee;

(2) advances authorized by a receivership or bankruptcy court
of conpetent jurisdiction or by this Indenture, for the purpose of
preserving any property which shall at any tinme be subject to the lien
of this Indenture or of discharging tax liens or other prior liens or
encunbrances thereon, if notice of such advances and of the
ci rcunst ances surroundi ng the naking thereof is given to the Hol ders at
the tinme and in the manner provided in Section 7.3 of this indenture;

(3) disbursenments made in the ordinary course of business in
the capacity of trustee under an indenture, transfer agent, registrar
cust odi an, paying agent, fiscal agent or depositary, or other simlar
capacity;

(4) an indebtedness created as a result of services rendered
or prem ses rented; or an indebtedness created as a result of goods or
securities sold in a cash transaction, as defined in Subsection (c) of
this Section;

(5) the ownership of stock or of other securities of a
corporation organi zed under the provisions of Section 25(a) of the
Federal Reserve Act, as anmended, which is directly or indirectly a
creditor of the Conpany; or

(6) the acquisition, ownership, acceptance or negotiation of
any drafts, bills of exchange, acceptances or obligations which fal
within the classification of self-liquidating paper, as defined in
Subsection (c) of this Section.

(c) For the purposes of this Section only:

(1) the term"default" shall nmean any failure to nake paynent
in full of the principal of or interest on any of the Securities or
upon the other indenture securities when and as such principal or
i nterest becones due and payabl e;

(2) the term"other indenture securities" shall nean
securities upon which the Conmpany is an obligor (as defined in the
Trust Indenture Act of 1939) outstandi ng under any other indenture (i)
under which the Trustee is also trustee, (ii) which contains provisions
substantially sinmlar to the provisions of Subsection (a) of this
Section, and (iii) under which a default exists at the tinme of the
apportionnent of the funds and property held in such special account;
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(3) the term"cash transaction" shall nean any transaction in
which full paynment for goods or securities sold is made within seven
days after delivery of the goods or securities in currency or in checks
or other orders drawn upon banks or bankers and payabl e upon demand;
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(4) the term"self-1iquidating paper" shall nean any draft,
bill of exchange, acceptance or obligation which is nmade, drawn,
negoti ated or incurred by the Conpany for the purpose of financing the
pur chase processi ng, manufacturing shi pnment, storage or sale of goods,
wares or merchandi se and which is secured by docunents evidencing title
to, possession of, or a lien upon, the goods, wares or merchandi se or
the receivabl es or proceeds arising fromthe sale of the goods, wares
or nerchandi se previously constituting the security, provided the
security is received by the Trustee sinmultaneously with the creation of
the creditor relationship whit the Conpany arising fromthe naking,
drawi ng, negotiating or incurring of the draft, bill of exchange,
acceptance or obligation; and

(5) the term "Conpany" shall nmean any obligor upon the
Securities.

ARTI CLE VI I .
HOLDERS' LI STS AND REPORTS BY TRUSTEE AND COMPANY

SECTI ON 7.1 COWMPANY TO FURNI SH TRUSTEE | NFORMATI ON AS TO NAMES AND
ADDRESSES OF HOLDERS. The Conpany covenants and agrees that it will furnish or
cause to be furnished to the Trustee:

(a) Sem -annually, not later than April 1 and Cctober 1 in
each year, commencing Cctober 1, 2001, a list, in such formas the
Trustee may reasonably require, of the nanes and addresses of the
Hol ders as of a date not nmore than 15 days prior to the time such |ist
is furnished and

(b) at such other tines as the Trustee may request in witing,
within 30 days after the receipt by the Conpany of any such request, a
list of simlar formand content as of a date not nore than 15 days
prior to the tinme such list is furnished,

PROVI DED, HOWEVER, that so long as the Trustee is the Security Registrar, no
such list shall be required to be furnished.

SECTI ON 7.2 PRESERVATI ON OF | NFORMATI ON; COMMUNI CATI ONS TO HOLDERS. (a)
The Trustee shall preserve, in as current a formas is reasonably practicable,
all information as to the nanes and addresses of the Hol ders of Securities (1)
contained in the nmost recent list furnished to it as provided in Section 7.1 and
(2) received by it in the capacity of Paying Agent or Security Registrar (if so
acting) hereunder.
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The Trustee may destroy any list furnished to it as provided in
Secti on
7.1 upon receipt of a new |list so furnished.

(b) In case three or nmore Hol ders of Securities of any series
(hereinafter called "applicants") apply in witing to the Trustee, and furnish
to the Trustee reasonabl e proof that each such applicant has owned a Security of
such series for a period of at |east six nonths preceding the date of such
application, and such application states that the applicants desire to
conmuni cate with other Hol ders of Securities of the sane series or of al
series, as the case nay be, with respect to their rights under this Indenture or
under the Securities of such series or of al
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series, as the case nay be, and is acconpanied by a copy of the form of proxy or
ot her comuni cati on which such applicants propose to transmit, then the Trustee
shall, within five business days after the receipt of such application, at its
el ection, either

(1) afford such applicants access to the information preserved
a the time by the Trustee in accordance with the provisions of
Subsection (a) of this Section 7.2, or

(2) informsuch applicants as to the approxi mate nunber of
Hol ders of Securities of such series or of all series, as the case may
be, whose nanes and addresses appear in the information preserved at
the tine by the Trustee in accordance with the provisions of Subsection
(a) of this Section 7.2, and as to the approximate cost of mailing to
such Hol ders the form of proxy or other comunication, if any,
speci fied in such application

If the Trustee shall elect not to afford such applicants access to such
i nformati on, the Trustee shall, upon the witten request of such applicants,
mail to each Hol der of Securities of such series or of all series, as the case
may be, whose nane and address appear in the information preserved at the tine
by the Trustee in accordance with the provisions of Subsection (a) of this
Section 7.2, a copy of the formof proxy or other comrunication which is
specified in such request, with reasonable pronptness after a tender to the
Trustee of the material to be nmailed and of payment, or provision for the
paynment, of the reasonabl e expenses of mailing, unless within five days after
such tender the Trustee shall mail to such applicants send file with the
Conmmi ssion, together with a copy of the material to be nailed, a witten
statement to the effect that, in the opinion of the Trustee, such nmiling would
be contrary to the best interests of the Holders of Securities of such series or
of all series, as the case nmay be, or would be in violation of applicable | aw
Such written statenent shall specify the basis of such opinion. If said
Conmmi ssion, after opportunity for a hearing upon the objections specified in the
written statenment so filed, shall enter an order refusing to sustain any of such
objections or if, after the entry of an order sustaining one or nore of such
obj ections, said Comm ssion shall find, after notice and opportunity for
hearing, that all the objections so sustained have been met and shall enter an
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order so declaring, the Trustee shall nail copies of such naterial to all such
Hol ders with reasonabl e pronptness after the entry of such order and the renewa
of such tender; otherwi se the Trustee shall be relieved of any obligation or
duty to such applicants respecting their application

(c) Each and every Hol der of Securities, by receiving and hol ding the
same, agrees with the Conpany and the Trustee that neither the Conpany nor the
Trustee nor any Security Regi strar nor any Paying Agent shall be held
accountabl e by reason of the disclosure of any such information as to the nanes
and addresses of the Holders in accordance with the provisions of Subsection (b)
of this Section 7.2, regardless of the source from which such information was
derived, and that the Trustee shall not be held accountable by reason of nmmiling
any material pursuant to a request made under said Subsection (b).

SECTI ON 7.3 REPORTS BY TRUSTEE. (a) On or before Cctober 1, 2001, and
on or before October 1 in every year thereafter, so long as required by the
Trust Indenture Act of 1939, as then anmended, and so |ong as any Securities are
Qut st andi ng hereunder, the Trustee shall transmit to the Hol ders as hereinafter
in this Section 7.3 provided and to the Conpany a bri ef
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report, dated as of the preceding April 1, with respect to any of the follow ng
events whi ch may have occurred within the 12 nonths prior to the date of such
report (but if no such event has occurred within such period no report need be
transmitted):

(1) any change to its eligibility under Section 6.9, and its
qual i fication under Section 6.8;

(2) the creation of or any material change to a relationship
speci fied in paragraphs (1) through (10) of Subsection (b) of Section
6. 8;

(3) the character and ampunt of any advances (and if the
Trustee elects so to state, the circunstances surroundi ng the naking
t hereof) made by the Trustee (as such) which remain unpaid on the date
of such report, and for the reinbursenent of which it clains or may
claima lien or charge, prior to that of the Securities, on any
property or funds held or collected by it as Trustee, except the
Trustee shall not be required (but nmay elect) to report such advances
i f such advances so remmining unpai d aggregate not nore than one-half
of one per cent of the aggregate principal amunt of the Qutstanding
Securities on the date of such report;

(4) the anpunt, interest rate, and maturity date of all other
i ndebt edness owi ng by the Conpany (or by any other obligor on the
Securities) to the Trustee in its individual capacity, on the date of
such report, with a brief description of any property held as
collateral security therefor, except an indebtedness based upon a
creditor relationship arising in any manner described in paragraph (2),
(3), (4) or (5) of Subsection (b) of Section 6.13;
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(5) any change to the property and funds, if any, physically
in the possession of the Trustee (as such) on the date of such report;

(6) any additional issue of Securities which it has not
previ ously reported; and

(7) any action taken by the Trustee in the performnce of its
duties under this Indenture which it has not previously reported and
which in its opinion materially affects the Securities, except action
in respect of a default, notice of which has been or is to be withheld
by it in accordance with the provisions of Section 6.2.

(b) The Trustee shall transmit to the Hol ders, as hereinafter provided,
and to the Conpany a brief report with respect to the character and amount of
any advances (and if the Trustee elects so to state, the circunstances
surroundi ng the nmaking thereof) made by the Trustee (as such) since the date of
the last report transmitted pursuant to the provisions of Subsection (a) of this
Section 7.3 (or if no such report has yet been so transnitted, since the date of
execution of this Indenture) for the rei mbursement of which it clainms or may
claima lien or charge prior to that of the Securities on property or funds held
or collected by it as Trustee and which it has not previously reported pursuant
to this Subsection, except that the Trustee shall not be required (but may
elect) to report such advances if such advances remmi ning unpaid at any tine
aggregate ten per cent or |ess of the aggregate principal amunt of the
Qut standi ng Securities not such tinme, such report to be transmtted within 90
days after such tine.
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(c) Reports pursuant to this Section 7.3 shall be transnmitted by nmil
to all Holders, as the names and addresses of such Hol ders appear upon the
Security Register.

(d) A copy of each such report shall, at the tinme of such transmn ssion
to Hol ders, be filed by the Trustee with each stock exchange upon which any of
the Securities are listed and also with the Comr ssion. The Conpany agrees to
notify the Trustee when and as any of the Securities becone listed on any stock
exchange.

SECTI ON 7.4 REPORTS BY COWANY. (a) The Conpany covenants and agrees to
file with the Trustee, within 15 days after the Conpany is required to file the
same with the Conmi ssion, copies of the annual reports and of the information,
docunents and other reports (or copies of such portions of any of the foregoing
as said Commission may fromtine to time by rules and regul ati ons prescri be)
whi ch the Conpany may be required to file with said Conm ssion pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934; or, if the
Conpany is not required to file information, docunents or reports pursuant to
ei ther of such Sections, then to file with the Trustee and said Conmi ssion, in
accordance with rules and regul ati ons prescribed fromtinme to tine by said
Commi ssi on, such of the supplenentary and periodic information, docunents and
reports which nmay be required pursuant to Section 13 of the Securities Exchange
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Act of 1934 in respect of a security listed and registered on a nati onal
securities exchange as may be prescribed fromtine to tine in such rules and
regul ati ons.

(b) The Conpany covenants and agrees to file with the Trustee and the
Commi ssion, in accordance with the rules and regul ations prescribed fromtinme to
time by said Commission, such additional information, docunents, and reports
with respect to conpliance by the Conpany with the conditions and covenants
provided for in this Indenture as may be required fromtine to tine by such
rul es and regul ati ons.

(c) The Conpany covenants and agrees to transmt to the Holders within
30 days after the filing thereof with the Trustee, in the manner and to the
extent provided In Subsection (c) of Section 7.3, such sunmmari es of any
i nformati on, docunents and reports required to be filed by the Conpany pursuant
to Subsections (a) and (b) of this Section as may be required by rules and
regul ations prescribed fromtine to tine by the Comm ssion

(d) The Conpany covenants and agrees to furnish to the Trustee, on or
wi thin 15 days before October 1, 2001, and on or within 15 days before Cctober 1
in every year thereafter, a brief certificate fromthe chief executive officer
the chief financial officer or the chief accounting officer as to his or her
know edge of the Conpany's conpliance with all conditions and covenants under
this Indenture. For purposes of this Subsection, such conpliance shall be
deternmined without regard to any period of grace or requirenment of notice
provi ded under this |Indenture.

ARTI CLE VI I 1.
CONSOLI DATI ON, MERGER, SALE OR CONVEYANCE

SECTI ON 8.1 CONSOLI DATI ONS AND MERGERS OF COMPANY PERM TTED SUBJECT TO
CERTAI N CONDI TI ONS. The Conpany shall not consolidate with or nerge into any
ot her Person or convey,
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transfer or lease its properties and assets substantially as an entirety to any
Person, and the Conpany shall not permit any Person to consolidate with or nerge
into the Conpany or convey, transfer or |lease its properties and assets
substantially as an entirety to the Conpany, unless:

(a) in case the Conpany shall consolidate with or nmerge into another
Person or convey, transfer or |lease its properties and assets substantially as
an entirety to any Person, the Person forned by such consolidation or into which
the Conpany is nmerged or the Person which acquires by conveyance or transfer, or
whi ch | eases, the properties and assets of the Conpany substantially as an
entirety shall expressly assunme, by an indenture supplenental hereto, executed
and delivered to the Trustee, in formreasonably satisfactory to the Trustee,
the due and punctual paynent of the principal of (and premium if any) and
interest on all the Securities and the performance or observance of every
covenant of this Indenture on the part of the Conpany to be perforned or
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observed and shall have provided for conversion rights in any suppl enenta
i ndenture hereto;

(b) inmediately after giving effect to such transaction, no Event of
Default, and no event which, after notice or |lapse of tinme or both, would becone
an Event of Default, shall have happened and be conti nuing; and

(c) the Conpany has delivered to the Trustee an Oficers' Certificate
and an Opini on of Counsel, each stating that such consolidation, nerger
conveyance, transfer or |ease and, if a supplenmental indenture is required in
connection with such transaction, such supplenental indenture conply with this
Article and that all conditions precedent herein provided for relating to such
transacti on have been conplied wth.

SECTI ON 8.2 RI GHTS AND DUTI ES OF SUCCESSOR CORPORATI ON. Upon any
consolidation of the Conpany with, or merger of the Conpany into, any other
Person or any conveyance, transfer or |ease of the properties and assets of the
Conpany substantially as an entirety in accordance with Section 8.1, the
successor Person fornmed by such consolidation or into which the Conpany is
merged or to which such conveyance, transfer or lease is made shall succeed to,
and be substituted for, and nay exercise every right and power of, the Conpany
under this Indenture with the same effect as if such successor Person had been
nanmed as the Conpany herein, and thereafter, except in the case of a |ease, the
predecessor Person shall be relieved of all obligations and covenants under this
I ndenture and the Securities.

ARTI CLE | X.
SUPPLEMENTAL | NDENTURES

SECTI ON 9.1 SUPPLEMENTAL | NDENTURES W THOUT CONSENT OF HOLDERS. The
Conpany, when authorized by a Board Resolution, and the Trustee may fromtinme to
time and at any tine enter into an indenture or indentures supplenmental hereto
(which shall conformto the provisions of the Trust Indenture Act of 1939 as in
force at the date of the execution thereof) for one or nore of the follow ng
pur poses:

(1) to evidence the succession of another corporation or
entity to the Conpany, or successive successions, and the assunption by
t he successor corporation or
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entity of the covenants, agreenents and obligations of the Conpany
pursuant to Article Eight hereof;

(2) to add to the covenants of the Conpany or to add
additional rights for the benefit of the Holders of all or any series
of Securities (and if such covenants or rights are to be for the
benefit of less than all series of Securities, stating that such
covenants or rights are expressly being included solely for the benefit
of such series) or to surrender any right or power herein conferred
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upon t he Conpany;

(3) to add any additional Events of Default for the benefit of
the Hol ders of all or any series of Securities (and if such Events of
Default are to be for the benefit of less than all series of
Securities, stating that such Events of Default are expressly being
i ncluded solely for the benefit of such series); PROvVIDED, HOAEVER
that in respect of any such additional Events of Default such
suppl enental indenture may provide for a particular period of grace
after default (which period nay be shorter or |onger than that all owed
in the case of other defaults) or may provide for an i medi ate
enforcenment upon such default or may limt the renedies available to
the Trustee upon such default or may linmit the right of the Hol ders of
a mpjority in aggregate principal ambunt of that or those series of
Securities to which such additional Events of Default apply to waive
such default;

(4) to add to or change any of the provisions of this
I ndenture to such extent as shall be necessary to permt or facilitate
the i ssuance of Securities in coupon form registrable or not
registrable as to principal, and to provide for exchangeability of such
Securities with Securities issued hereunder in fully registered form

(5) to change or elimnate any of the provisions of this
I ndenture, provided that any such change or elimination shall becone
effective only when there is no Qutstanding Security of any series
created prior to the execution of such supplenental indenture which is
entitled to the benefit of such provision;

(6) to secure the Securities;

(7) to establish the formor terns of Securities of any series
as permtted by Sections 2.1 and 3.1;

(8) to evidence and provide for the acceptance of appoi ntnent
her eunder by a successor Trustee with respect to the Securities of one
or nore series and to add to or change any of the provisions of this
I ndenture as shall be necessary to provide for or facilitate the
adm ni stration of the trusts hereunder by nore than one Trustee,
pursuant to the requirenments of Section 6.11(b);

(9) to cure any ambiguity, to correct or supplenent any
provi sion herein or in any suppl enmental indenture which nmay be
defective or inconsistent with any other provision herein or in any
suppl enental indenture, or to nmake such other provisions with respect
to matters or questions arising under this Indenture, provided such
action shall not adversely affect the interests of the Hol ders of
Securities of any series in any material respect;
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(10) to conply with any requirenment of the Comri ssion in
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connection with the qualification of the Indenture under the Trust
I ndenture Act of 1939;

(11) to make provision with respect to the conversion rights,
if any, to holders of the Securities issued pursuant to the
requi renents any such suppl enental indenture.

The Trustee is hereby authorized to join with the Conpany in the
execution of any such supplenental indenture, to nake any further appropriate
agreenents and stipul ati ons which may be therein contained and to accept the
conveyance, transfer, assignnent, nortgage or pledge of any property thereunder

Any suppl enental indenture authorized by the provisions of this Section
9.1 may be executed by the Conpany and the Trustee without the consent of the
Hol ders of any of the Qutstanding Securities, notw thstandi ng any of the
provi si ons of Section 9.2.

SECTI ON 9. 2 SUPPLEMENTAL | NDENTURES W TH CONSENT OF HOLDERS. Wth the
consent of the Holders of not less than a majority in principal amunt of the
Qut standi ng Securities of each series affected by such suppl enent indenture, by
Act of said Holders delivered to the Conmpany and the Trustee, the Conpany, when
authorized by a Board Resolution, and the Trustee may fromtinme to tinme and at
any tinme enter into an indenture or indentures supplenental hereto (which shal
conformto the provisions of the Trust Indenture Act of 1939 as in force at the
date of execution thereof) for the purpose of adding any provisions to or
changing in any manner or elimnating any of the provisions of this Indenture or
of any suppl enmental indenture or of nodifying in any nmanner the rights of the
Hol ders of Securities of such series under this |Indenture; PROVIDED, HOWEVER
that no such supplenental indenture shall (i) change the Stated Maturity of the
principal of (or premium if any, on), or any installnment of principal of or
interest on, any Security, or reduce the principal amunt thereof or the rate of
i nterest thereon, or reduce the amount of principal of an Oiginal |ssue
Di scount Security that would be due and payabl e upon a declaration of
acceleration of the Maturity thereof or inpair the right to institute suit for
the enforcenment of any such paynent on or after the Stated Maturity thereof (or
in the case of redenption or repaynent at the option of the Holder, on or after
the Redenption Date or Repaynment Date, as the case away be), wi thout the consent
of the Hol der of each Qutstanding Security so affected, (ii) reduce the
af oresai d percentage in principal amunt of the Qutstanding Securities of any
series, the consent of whose Holders is required for any such suppl enenta
i ndenture, wi thout the consent of the Holders of all the Qutstanding Securities
of such aeries or (iii) adversely effect the right to convert any Securities as
provi der in any supplenmental indenture, or adversely affect the right of the
Conpany to repurchase any Securities as provided in any suppl enental indenture
her et o.

A suppl enental indenture which changes or elininates any covenant or
ot her provision of this Indenture which has expressly been included solely for
the benefit of one or nore particular series of Securities, or which nodifies
the rights of the Holders of Securities of such series with respect to such
covenant or other provision, shall be deened not to affect the rights under this
I ndenture of the Hol ders of Securities of any other series.

Upon the request of the Conpany acconpani ed by a copy of a Board
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Resol uti on authorizing the execution of any such suppl enental indenture, and
upon the filing with the
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Trustee of evidence of the consent of Holders as aforesaid, the Trustee shal
join with the Conpany in the execution of such supplenental indenture.

It shall not be necessary for any Act of Hol ders under this Section to
approve the particular formof any proposed suppl enental indenture, but it shal
be sufficient if such Act shall approve the substance thereof.

SECTI ON 9. 3 EXECUTI ON OF SUPPLEMENTAL | NDENTURES. In executing, or
accepting the additional trusts created by, any supplenental indenture pernitted
by this Article or the nodifications thereby of the trusts created by this
I ndenture, the Trustee shall be entitled to receive, and (subject to Section
6.1) shall be fully protected in relying upon, an Opinion of Counsel stating
that the execution of such supplenental indenture is authorized or pernitted by
this Indenture. The Trustee may, but shall not be obligated to enter into any
such suppl enental indenture which affects the Trustee's own rights, duties or
i munities under this Indenture or otherw se.

SECTI ON 9. 4 EFFECT OF SUPPLEMENTAL | NDENTURES. Upon the execution of
any suppl enental indenture pursuant to the provisions of this Article, this
I ndenture shall be and be deened to be nodified and anended in accordance
therewith, and the respective rights, limtations of rights, obligations, duties
and inmunities under this Indenture of the Trustee, the Conpany and the Hol ders
shall thereafter be determ ned, exercised and enforced hereunder subject in al
respects to such nodifications and anendnents, and all the terns and conditions
of any such suppl enental indenture shall be and be deenmed to be part of the
terms and conditions of this Indenture for any and all purposes.

SECTI ON 9.5 REFERENCE I N SECURI TI ES TO SUPPLEMENTAL | NDENTURES.
Securities of any series authenticated and delivered after the execution of any
suppl enental indenture pursuant to this Article may, and shall if required by
the Trustee, bear a notation in form approved by the Trustee as to any matter
provi ded for in such supplenmental indenture. If the Conpany shall so determ ne
new Securities of any series so nodified as to conform in the opinion of the
Trustee and the Conpany, to any such supplenental indenture nmay be prepared and
executed by the Conpany and aut henticated and delivered by the Trustee in
exchange for Qutstanding Securities of such series.

ARTI CLE X
PARTI CULAR COVENANTS OF THE COVPANY

SECTI ON 10.1 PAYMENT OF PRI NClI PAL, PREM UM AND | NTEREST. The Conpany
covenants and agrees for the benefit of each series of Securities that it wll
duly and punctually pay or cause to be paid the principal of (and premum if
any, on) and interest on the Securities of that series in accordance with the
terms of the Securities and this Indenture. Each installnent of interest on any
Security nmay at the Conpany's option be paid by mailing a check for such
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interest, payable to or upon the witten order of the Person entitled thereto
pursuant to Section 3.7, to the address of such Person as it appears on the
Security Register. At the option of the Conpany, al
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payments of principal may be paid by official bank check to the registered
Hol der of the Security or other person entitled thereto agai nst surrender of
such Security.

SECTI ON 10. 2 MAI NTENANCE OF OFFI CE OR AGENCY. The Conmpany will maintain
in each Place of Paynment for any series of Securities an office or agency where
Securities of that series nay be presented or surrendered for paynent, where
Securities of that series may be surrendered for registration of transfer or
exchange as in this Indenture provided and where notices and demands to or upon
the Conpany in respect of the Securities of that series and this Indenture may
be served. The Conpany will give notice to the Trustee of the l|location, and any
change in the location, of each such office or agency. In case the Conpany shal
fail to maintain any such required office or agency or shall fail to give notice
of the location or of any change thereof, presentations, surrenders, notices and
demands may be nmade or served at the Corporate Trust O fice of the Trustee. The
Conpany hereby initially appoints the Trustee as its office or agency for such
pur pose.

The Conpany may also fromtinme to tinme designate one or nore other
of fices or agencies in any location where the Securities of one or nore series
may be presented or surrendered for any or all such purposes and may fromtine
to time rescind such designations; PROVIDED, HONEVER, that no such designation

or rescission shall in any manner relieve the Conpany of its obligation to
mai ntain an office or agency in each Place of Paynment for Securities of any
series for such purposes. The Company will give pronpt witten notice to the

Trustee of any such designation or rescission and of any change in the |ocation
of any such other office or agency.

SECTI ON 10.3 MONEY FOR SECURI TI ES PAYMENTS TO BE HELD IN TRUST. |f the
Conpany shall at any tinme act as its own Paying Agent with respect to any series
of Securities, it will, on or before each due date of the principal of (or
premum if any, on) or interest on any of the Securities of that series,
segregate and hold in trust for the benefit of the Persons entitled thereto a
sum sufficient to pay the principal (or premum if any) or interest so beconing
due until such sums shall be paid no such Persons or otherw se disposed of as
herei n provided. The Conpany will pronptly notify the Trustee of any failure by
the Conpany to take such action or failure so to act.

Whenever the Conpany shall have one or nore Paying Agents for any
series of Securities, it will, on or prior to each due date of the principal of
(or premium if any, on) or interest on any Securities of that series, deposit
with a Paying Agent a sumsufficient to pay the principal (or premum if any)
or interest so becom ng due, such sumto be held in trust for the benefit of the
Persons entitled to such principal, premumor interest, and (unless such Paying
Agent is the Trustee) the Conpany will pronptly notify the Trustee of its action
or failure so to act.
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The Conpany wi |l cause each Paying Agent for any series of Securities,
ot her than the Trustee, to execute and deliver to the Trustee an instrument in
whi ch such Payi ng Agent shall agree with the Trustee, subject to the provisions
of this Section, that such Paying Agent will:

(1) hold all sums held by it for the paynment of the principa
of (or premium if any, on) or interest on Securities of that series
(whet her such suns have been paid to it by
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t he Conpany or by any other obligor on the Securities) in trust for the
benefit of the Persons entitled thereto;

(2) give the Trustee notice of any failure by the Conpany (or
any ot her obligor upon the Securities of that series) to make any
paynment of principal of (or premium if any, on) or interest on the
Securities of that series when the sane shall be due and payabl e; and

(3) at any tinme during the continuance of any Event of
Default, upon the witten request of the Trustee, forthwith pay to the
Trustee all suns so held is trust by such Paying Agent.

Anything in this Section to the contrary notwi t hstandi ng, the Conpany
may, at any time, for the purpose of obtaining satisfaction and discharge of
this Indenture, or for any other reason, pay, or by Conpany Order direct any
Payi ng Agent do pay, to the Trustee all suns held in trust by the Conpany or
such Payi ng Agent, such sunms to be held by the Trustee upon the sane trusts as
t hose upon which such suns were held by the Conpany or such Payi ng Agent; and,
upon such paynent by any Paying Agent to the Trustee, such Paying Agent shall be
rel eased fromall further liability with respect to such nobney.

SECTI ON 10. 4 STATEMENT BY OFFI CERS AS TO DEFAULT. The Company will
deliver to the Trustee, on or before a date not nore than 120 days after the end
of each fiscal year ending after the date hereof, an Oficers' Certificate
stating, as to each officer signing such certificate, whether or not to the best
of his know edge the Conpany is in default in the performance and observance of
any of the terms, provisions and conditions hereof, and, if the Conpany shall be
in default, specifying all such defaults and the nature thereof of which he may
have know edge.

SECTI ON 10.5 ADDI TI ONAL AMOUNTS. The Conpany hereby agrees that any
anounts to be paid by the Conpany with respect to each Security shall be paid
wi t hout deduction or withholding for any and all present and future taxes,
| evies, inposts or other governmental charges whatsoever inposed, assessed,
| evied or collected by or for the account of the Republic of Pananma (or by or
for the account of the jurisdiction of incorporation (other than the United
States) of a successor corporation to the Conmpany pursuant to Section 8.1, to
the extent that such taxes first becone applicable as a result of the successor
corporation becom ng the obligor on the Debt Securities) or any politica
subdi vi sion or taxing authority thereof or therein ("Panamani an Taxes") or, if

154



deduction or withholding of any Pananmani an Taxes shall at any tine be required
by the Republic of Panama (or the jurisdiction of incorporation (other than the
United States) of a successor corporation to the Conpany pursuant to Section
8.1) or any such subdivision or authority, the Conpany shall (subject to
conpliance by the Hol der or beneficial owner of the Security with any rel evant
admi ni strative requirenents) pay such additional amounts ("Additional Amunts")
in respect of principal, premum if any, interest, if any, and sinking fund or
anal ogous paynents, if any, as may be necessary in order that the net anount
paid to the Hol der of such Security or the Trustee under this Indenture, as the
case may be, after such deduction or withholding, shall equal the respective
anounts of principal, premium if any, interest, if any, and sinking fund or
anal ogous paynents, if any, as specified in the Security to which such Hol der or
the Trustee is entitled; provided, however, that the foregoing shall not apply
to (i) any present or future Panamani an Taxes whi ch woul d not have been so

i mposed,
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assessed, levied or collected but for the fact that the Hol der or beneficia
owner of such Security being or having been a domiciliary, national or resident
of , or engagi ng or having been engaged in business or maintaining or having

mai nt ai ned a permanent establishnent or being or having been physically present
in, the Republic of Panama (or the jurisdiction of incorporation of a successor
corporation to the Conpany pursuant to Section 8.1) or such politica

subdi vi sion or otherw se having or having had sonme connection with the Republic
of Panama (or the jurisdiction of incorporation of a successor corporation to

t he Conpany pursuant to Section 8.1) or such political subdivision other than
the hol ding or ownership of a Security, or the collection of principal of and
interest, if any, on, or the enforcenent of, a Security, (ii) any present or
future Panamani an Taxes whi ch woul d not have been so i nposed, assessed, |evied
or collected but for the fact that, where presentation is required, such
Security was presented nore than thirty days after the date such paynent becane
due or was provided for, whichever is later, or (iii) any present or future
Panamani an Taxes whi ch woul d not have been so inposed, assessed, |evied or
collected but for the failure to conply with any certification, identification
or other reporting requirenents concerning the nationality, residence, identity
or connection with the Republic of Panama (or the jurisdiction of incorporation
of a successor corporation to the Conpany pursuant to Section 8.1) or any
political subdivision thereof of the Holder or beneficial owner of such
Security, if conmpliance is required by statute or by rules or regulations of the
Republ i ¢ of Panama (or the jurisdiction of incorporation of a successor
corporation to the Conpany pursuant to Section 8.1) or such politica

subdi vision as a condition to relief or exenption from Panamani an Taxes. The
provi sions described in (i) through (iii) above are referred to herein as

"Excl uded Taxes." The Conpany or any successor to the Conpany, as the case may
be, shall indemify and hold harm ess each Hol der of the Securities and upon
written request reinburse each Holder for the amount of (i) any Panamani an Taxes
| evied or inposed and paid by such Hol der of the Securities (other than Excluded
Taxes) as a result of paynents nade with respect to the Securities, (ii) any
liability (including penalties, interest and expenses) arising therefromor with
respect thereto, and (iii) any Panamani an Taxes with respect to paynent of

Addi tional Ampunts or any reinbursenent pursuant to this sentence. The Conpany
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or any successor to the Conpany, as the case nay be, shall also (1) nmke such
wi t hhol di ng or deduction and (2) renmt the full anmount deducted or withheld to
the relevant authority in accordance with applicable |aw. The Conpany or any
successor to the Conpany, as the case may be, shall furnish the Trustee within
30 days after the date the paynent of any Panamani an Taxes i s due pursuant to
applicable law, certified copies of tax receipts evidencing such paynent by the
Conpany or any successor to the Conpany, as the case nmay be, which the Trustee
shall forward to the Hol ders of the Securities.

At |least 30 days prior to each date on which any paynent under or with
respect to the Securities is due and payable, if the Conpany will be obligated
to pay Additional Amounts with respect to such paynents, the Conpany will
deliver to the Trustee an O ficers' Certificate stating the fact that such
Addi tional Ampounts will be payable, stating the ambunts so payable and setting
forth such other information as nmay be necessary to enable the Trustee to pay
such Additional Amounts to Hol ders of the Securities on the paynent date.

Whenever in this Indenture or any Security there is nentioned, in any
context, the paynent of the principal, premum if any, or interest, or sinking
fund or anal ogous paynent, if any, in respect of such Security or overdue
princi pal or overdue interest or overdue sinking fund or anal ogous paynment, such
menti on shall be deermed to include nmention of the paynent of
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Addi tional Ampunts provided for herein to the extent that, in such context,

Addi tional Ampunts are, were or would be payable in respect thereof pursuant to
the provisions of this Section and express nention thereof in any provisions
hereof shall not be construed as excludi ng Additional Ampunts in those
provi si ons hereof where such express nention is not made (if applicable).

The obligations of the Conpany (and any successor corporation to the
Conmpany pursuant to Section 8.1) under this Section 10.5 shall survive the
term nation of this Indenture and the paynent of all anmounts under or with
respect to the Securities.

ARTI CLE XI.
REDEMPTI ON OF SECURI Tl ES

SECTION 11.1 APPLI CABILITY OF ARTICLE. Securities of any series which
are redeenmabl e before their Stated Maturity shall be redeemabl e in accordance
with their termand (except as otherw se specified as contenplated by Section
3.1 for Securities of any series) in accordance with this Article.

SECTI ON 11.2 ELECTI ON TO REDEEM NOTI CE TO TRUSTEE. The right of the
Conpany to elect to redeem any Securities of any series shall be set forth in
the terms of such Securities of such series established in accordance with
Section 3.1. The election of the Conpany to redeem any Securities shall be
evi denced by a Board Resolution. In case of any redenption at the el ection of
the Conpany of less than all the Securities of any series, the Conpany shall, at
| east 45 days prior to the Redenption Date fixed by the Conpany (unless a
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shorter notice shall be satisfactory to the Trustee), notify the Trustee of
such

Redenpti on Date and of the principal anpunt of Securities of such series to be
redeened and shall deliver to the Trustee such docunentation and records as
shall enable the Trustee to select the Securities to be redeenmed pursuant to
Section 11.3. In the case of any redenption of Securities prior to the
expiration of any restriction on such redenption provided in the terns of such
Securities or elsewhere in this Indenture, the Conpany shall furnish the Trustee
with an Oficers' Certificate evidencing conpliance with such restriction

SECTI ON 11. 3 SELECTI ON BY TRUSTEE OF SECURI TI ES TO BE REDEEMED. |f |ess
than all the Securities of any series are to be redeened, the particular
Securities to be redeened shall be selected not nore than 45 days prior to the
Redenption Date by the Trustee, fromthe Qutstanding Securities of such series
not previously called for redenption, by such nethod as may be specified by the
terms of such Securities or, if no such method is so specified, by such nmethod
as the Trustee shall deemfair and appropriate and which may provide for the
sel ection for redenption of portions of the principal amunt of Securities of
such series; PROVIDED, HOWEVER, that no such partial redenption shall reduce the
portion of the principal amunt of such Security not redeened to | ess than the
m ni mum aut hori zed denom nation for Securities of that series.

The Trustee shall pronptly notify the Conmpany in witing of the
Securities selected for redenption and, in the case of any Securities selected
for partial redenption, the principal anpunt thereof to be redeened.
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For all purposes of this Indenture, unless the context otherw se
requires, all provisions relating to the redenption of Securities shall relate,
in the case of any Securities redeemed or to be redeened only in part, to the
portion of the principal amunt of such Securities which has been or is to be
redeened.

SECTI ON 11. 4 NOTI CE OF REDEMPTI ON. Notice of redenption shall be given
by the Conpany or, at the Conpany's request, by the Trustee, in the nane and at
t he expense of the Conpany, to the Holders of the Securities to be redeened, by
first-class mail, postage prepaid, nmailed not |less than 30 nor nore than 60 days
prior to the Redenption Date, to each Hol der of Securities to be redeened, at
hi s address appearing in the Security Register

Al notices of redenption shall state:

(1) the Redenption Date,

(2) the Redenption Price,

(3) if less than all the Qutstanding Securities of any series
are to be redeened, the identification (and, in the cast of partia

redenption, the principal amounts) of the particular Securities to be
redeened,
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(4) that on the Redenption Date the Redenption Price will
become due and payabl e upon each such Security to be redeened and, if
applicable, that interest thereon will cease to accrue on and after
sai d date,

(5) the place or places where such Securities are to be
surrendered for paynment of the Redenption Price, and

(6) that the redenmption is for a sinking fund, if such is the
case.

SECTION 11.5 DEPOSI T OF REDEMPTI ON PRICE. On or before any Redenption
Dat e, the Conpany shall deposit with the Trustee or with a Paying Agent (or, if
the Conpany is acting as its own Payi ng Agent, segregate and hold in trust as
provided in Section 10.3) an anount of noney sufficient to pay the Redenption
Price of, and (except if the Redenption Date shall be an Interest Paynment Date)
accrued interest on, all the Securities which are to be redeenmed on that date.

SECTI ON 11. 6 SECURI TI ES PAYABLE ON REDEMPTI ON DATE. Notice of
redenpti on havi ng been given as aforesaid, the Securities so to be redeened
shall, on the Redenption Date, becone due and payabl e at the Redenption Price
therein specified, and fromand after such date (unless the Conpany shal
default in the paynent of the Redenption Price and accrued interest) such
Securities shall cease to bear interest. Upon surrender of any such Security for
redenption in accordance with said notice, such Security shall be paid by the
Conpany at the Redenption Price, together with accrued interest to the
Redenpti on Date; PROVI DED, HOWEVER, that unless otherw se specified as
contenplated by Section 3.1, installnment of interest whose Stated Maturity is on
or prior to the Redenption Date shall be payable to the Hol ders of such
Securities, or one or nore Predecessor Securities, registered as such at the
cl ose of business on the relevant Regul ar Record Dates according to their terms
and the provisions of Section 3.7.
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If any Security called for redenption shall not be so paid upon
surrender therefor, the principal and any premi um shall, until paid, bear
interest fromthe Redenption Date at the rate prescribed therefor in the
Security.

SECTI ON 11.7 SECURI TI ES REDEEMED | N PART. Any Security which is to be
redeened only in part shall be surrendered at a Place of Paynment therefor (with,
if the Conpany or the Trustee so requires, due endorsenment by, or a witten
i nstrument of transfer in formsatisfactory to the Conpany and the Trustee duly
executed by, the Hol der thereof or his attorney duly authorized in witing), and
t he Conpany shall execute, and the Trustee shall authenticate and deliver to the
Hol der of such Security wi thout service charge, a new Security or Securities of
the sane series, of any authorized denonination as requested by such Holder, in
aggregate principal amunt equal to and in exchange for the unredeened portion
of the principal of the Security so surrendered.

SECTI ON 11.8 OPTI ONAL REDEMPTI ON OR ASSUMPTI ON OF SECURI TI ES UNDER
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CERTAI N CI RCUMSTANCES. (a) Unless otherw se specified with respect to the
Securities of any series, if as the result of any change in or any anendnent to
the |l aws, including any regul ati ons thereunder and any applicabl e double
taxation treaty or convention, of the Republic of Panama (or the jurisdiction of
i ncorporation (other than the United States) of a successor corporation to the
Conpany pursuant to Section 8.1), or of any political subdivision or taxing
authority thereof or therein affecting taxation, or any change in an application
or interpretation of such |aws, including any applicable double, taxation treaty
or convention, which change, anendnent, application or interpretation ("Change")
beconmes effective on or after the original issuance date of such series (or, if
such Change is inposed with respect to tax inposed with respect to paynents from
the jurisdiction in which a successor corporation to the Conpany pursuant to
Section 8.1 is incorporated, such later date on which such successor corporation
beconmes a successor corporation to the Conpany pursuant to Section 8.1), it is
deternmi ned by the Conpany based upon an opi ni on of independent counsel of

recogni zed standing that (i) the Conpany would be required to pay Additiona
Amounts (as defined in Section 10.5 herein) in aspect of principal, premium if
any, interest, if any, or sinking fund or anal ogous paynents, if any, on the
next succeeding date for the paynent thereof, or (ii) any taxes would be inposed
(whet her by way of deduction, withhol ding or otherw se) by the Republic of
Panama (or the jurisdiction of incorporation (other than the United States) of a
successor corporation to the Conpany pursuant to Section 8.1) or by any
political subdivision or taxing authority thereof or therein, upon or with
respect to any principal, premum if any, interest, if any, or sinking fund or
anal ogous paynents, if any, then the Conpany may, at its option, on giving not

| ess than 30 nor nore than 60 days' notice (which shall be irrevocable) redeem
such series of Securities in whole, but not in part, at any tine (except in the
case of Securities of a series having a variable rate of interest, which nmay be
redeenmed only on an Interest Paynent Date) at a Redenption Price equal to 100
percent of the principal anmpbunt thereof plus accrued interest to the Redenption
Date (except in the case of outstanding Oiginal |ssue Discount Securities which
may be redeened at the Redenption Price specified by the terns of each series of
such Securities); provided, however, that (i) no notice of redenption nay be
given nore than 90 days prior to the earliest date on which the Conpany woul d be
obligated to pay such Additional Anmpunts or such tax would be inposed, as the
case may be, and (ii) at the tinme that such notice of redenption is given, such
obligation to pay Additional Anpunts or such tax, as the case may be, renmains in
ef fect.
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(b) Prior to any redenption of a series of Securities pursuant to
par agraph (a) above, the Conpany shall provide the Trustee with an opinion of
i ndependent counsel of recognized standing which states that the conditions
precedent to the right of the Conpany to redeem such Securities pursuant to this
Section shall have occurred. Each such opinion of independent counsel of
recogni zed standi ng shall be based on the laws in effect on the date of such
opi nion or to becone effective on or before the next succeedi ng date of paynent
of principal, premum if any, interest. if any, and sinking fund or anal ogous
paynments, if any. For purposes of this Section, all references to the Conpany in
thi s paragraph shall include any successor corporation thereto pursuant to
Section 8. 1.
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ARTI CLE XI I .
REPAYMENT AT OPTI ON OF HOLDERS

SECTI ON 12.1 APPLI CABILITY OF ARTI CLE. Repaynent of Securities of any
series before their Stated Maturity at the option of Holders thereof shall be
made in accordance with the ternms of such Securities and (except as otherw se
speci fied as contenplated by Section 3.1 for Securities of any series) in
accordance with this Article.

SECTI ON 12. 2 REPAYMENT OF SECURI TI ES. Securities of any series subject
to repaynent in whole or in part at the option of the Holders thereof wll,
unl ess otherwi se provided in the terns of such Securities, be repaid at a price
equal to the principal anpbunt thereof, together with interest thereon accrued to
the Repaynent Date specified in the terns of such Securities. The Conpany
covenants that on or before the Repaynent Date it will deposit with the Trustee
or with a Paying Agent (or, if the Conpany is acting as its own Payi ng Agent,
segregate and hold in trust as provided in Section 10.3) an anmount of noney
sufficient to pay the principal (or, if so provided by the terns of the
Securities of any series, a percentage of the principal) of, and (except if the
Repaynent Date shall be an Interest Paynent Date) accrued interest on, all the
Securities or portions thereof, as the case may be, to be repaid on such date.

SECTI ON 12. 3 EXERCI SE OF OPTION. Securities of any series subject to
repaynent at the option of the Holders thereof will contain an "Option to El ect
Repaynent” formon the reverse of such Securities. To be repaid at the option of
the Hol der, any Security so providing for such repaynent, with the "Option to
El ect Repaynent" formon the reverse of such Security duly conpleted by the
Hol der, must be received by the Conpany at the Place of Paynent therefor
specified in the terns of such Security (or at such other place or places of
whi ch the Conpany shall fromtinme to time notify the Hol ders of such Securities)
not earlier than 30 days nor |later than 15 days prior to the Repaynent Date. |f
| ess than the entire principal anpunt of such Security is to be repaid in
accordance with the ternms of such Security, the principal anpunt of such
Security to be repaid, in increnents of $1,000 unless otherw se specified in the
terms of such Security, and the denom nation or denom nations of the Security or
Securities to be issued to the Holder for the portion of the principal anobunt of
such Security surrendered that is not to be repaid nmust be specified. The
princi pal anount of any Security providing for repaynent at the option of the
Hol der thereof nay not be repaid in part if, follow ng such repaynent, the
unpai d princi pal amunt of such Security would be [ ess than the m ninmum
aut hori zed denomi nation of Securities of the series of which such Security to be
repaid is a part. Except as otherw se nay be
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provi ded by the terns of any Security providing for repaynent at the option of
t he Hol der thereof, exercise of the repaynent option by the Hol der shall be
i rrevocabl e unl ess wai ved by the Conpany.

SECTI ON 12.4 WHEN SECURI TI ES PRESENTED FOR REPAYMENT BECOVE DUE AND
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PAYABLE. |f Securities of any series providing for repaynent at the option of
the Hol ders thereof shall have been surrendered as provided in this Article and
as provided by the terns of such Securities, such Securities or the portions
thereof, as the case may be, to be repaid shall becone due and payabl e and shal
be paid by the Conpany on the Repaynent Date therein specified, and on and after
such Repaynent Date (unless the Conpany shall default in the paynment of such
Securities on such Repaynent Date) interest on such Securities or the portions
thereof, as the case may be, shall cease to accrue.

SECTI ON 12.5 SECURI TI ES REPAI D | N PART. Upon surrender of any Security
which is to be repaid in part only, the Conpany shall execute and the Trustee
shall authenticate and deliver to the Hol der of such Security, w thout service
charge and at the expense of the Conpany, a new Security or Securities of the
same series, of any authorized denom nation specified by the Holder, in an
aggregate principal amunt equal to and in exchange for the portion of the
princi pal of such Security so surrendered which is not to be repaid.

ARTI CLE XI'I1.
SI NKI NG FUNDS

SECTI ON 13.1 APPLI CABILITY OF ARTICLE. The provisions of this Article
shall be applicable to any sinking fund for the retirenment of Securities of a
series except as otherw se specified as contenplated by Section 3.1 for
Securities of such series.

The m ni mum anmount of any sinking fund payment provided for by the
terms of Securities of any series is herein referred to as a "mandatory sinking
fund paynent," and any paynent in excess of such m ni mum anount provided for by
the terms of Securities of any series is herein referred to as an "optiona
sinking fund paynent." |f provided for by the terns of Securities of any series,
the cash anount of any sinking fund paynent may be subject to reduction as
provided in Section 13.2. Each sinking fund paynment shall be applied to the
redenpti on of Securities of any series as provided for by the terns of
Securities of such series.

SECTI ON 13. 2 SATI SFACTI ON OF SI NKI NG FUND PAYMENTS W TH SECURI TI ES. The
Conmpany may (1) deliver to the Trustee Qutstanding Securities of a series (other
than any previously called for redenption) theretofore purchased or otherw se
acquired by the Conpany and (2) receive credit for Securities of a series which
have been previously delivered to the Trustee by the Conpany or for Securities
of a series which have been redeenmed either at the election of the Conpany
pursuant to the terns of such Securities or through the application of permtted
optional sinking fund paynments pursuant to the ternms of such Securities, in each
case in satisfaction of all or any part of any sinking fund payment with respect
to the Securities of the sane series required to be nade pursuant to the terns
of such Securities as provided for by the terns of such Series, provided that
such Securities have not been previously so credited. Such
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Securities shall be received and credited for such purpose by the Trustee at the
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Redenption Price specified in such Securities for redenption through operation
of the sinking fund and the amount of such sinking fund paynment shall be reduced
accordingly.

SECTI ON 13. 3 REDEMPTI ON OF SECURI TI ES FOR SI NKI NG FUND. Not | ess than
60 days prior to each sinking fund paynment date for any series of Securities,
the Conpany will deliver to the Trustee an Oficers' Certificate specifying the
anount of the next ensuing sinking fund paynent for that series pursuant to the
terms of that series, the portion thereof, if any, which is to be satisfied by
paynment of cash and the portion thereof, if any, which is to be satisfied by
delivering or crediting Securities of that series pursuant to Section 13.2
(which Securities will, if not previously delivered, acconpany such certificate)
and whet her the Conpany intends to exercise its right to nake a pernmitted
optional sinking fund paynment with respect to such series. Such certificate
shall be irrevocable and upon its delivery the Conpany shall be obligated to
make the cash paynent or paynments therein referred to, if any, on or before the
next succeedi ng sinking food paynent date. In the case of the failure of the
Conmpany to deliver such certificate, the sinking fund paynent due on the next
succeedi ng sinking fund paynent date for that series shall be paid entirely in
cash and shall be sufficient to redeemthe principal amunt of such Securities
subj ect to a mandatory sinking fund paynent without the option to deliver or
credit Securities as provided in Section 13.2 and without the right to make any
optional sinking fund paynent, if any, with respect to such series.

Not nmore than 60 days before each such sinking fund paynent date, the
Trustee shall select the Securities to be redeenmed upon such sinking fund
paynment date in the manner specified in Section 11.3 and cause notice of the
redenption thereof to be given in the nane of and at the expense of the Conpany
in the manner provided in Section 11.4. Such notice having been duly given, the
redenpti on of such Securities shall be nmade upon the ternms and in the manner
stated in Sections 11.6 and 11.7.

Prior to any sinking fund paynment date, the Conpany shall pay to the
Trustee in cash a sumequal to any interest accrued to the date fixed for
redenpti on of Securities or portions thereof to be redeemed on such sinking fund
payment date pursuant to this Section 13.3.

ARTI CLE XI V.

I MMUNI TY OF | NCORPORATORS, SHAREHOLDERS
OFFI CERS, DI RECTORS AND EMPLOYEES

SECTI ON 14.1 EXEMPTI ON FROM | NDI VI DUAL LI ABILITY. No recourse under or
upon any obligation, covenant or agreenent of this Indenture, or of any
Security, or for any claimbased thereon or otherwise in respect thereof, shal
be had agai nst any incorporator, shareholder, officer, director or enployee, as
such, past, present or future, of the Conpany or of any successor corporation
either directly or through the Conpany, whether by virtue of any constitution,
statute or rule of law, or by the enforcenent of any assessment or penalty or
otherwise; it being expressly understood that this Indenture and the obligations
i ssued hereunder are solely corporate obligations of the Conpany, and that no
such personal liability whatever shall attach to, or is or shall be incurred by,
the incorporators, sharehol ders, officers, directors or
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enpl oyees, as such, of the Conpany or of any successor corporation, or any of
them because of the creation of the indebtedness hereby authorized, or under or
by reason of the obligations, covenants or agreenents contained in this

I ndenture or in any of the Securities or inplied therefrom and that any and al
such personal liability, either at common law or in equity or by constitution or
statute, of, and any and all such rights and cl ai nms agai nst, every such

i ncorporator, sharehol ders, officer, director or enpl oyee, as such, because of
the creation of the indebtedness hereby authorized, or under or by reason of the
obl i gations, covenants or agreenments contained in this Indenture or in any of
the Securities or inplied therefrom are hereby expressly waived and rel eased as
a condition of, and as a consideration for, the execution of this Indenture and
the issue of such Securities.

ARTI CLE XV.
M SCELLANEQUS PROVI SI ONS

SECTI ON 15. 1 SUCCESSORS AND ASSI GNS OF COVPANY BOUND BY | NDENTURE. Al
the covenants, stipulations, promises and agreenents in this |Indenture contained
by or in behalf of the Conpany shall bind its successors and assigns, whether so
expressed or not.

SECTI ON 15.2 ACTS OF BOARD, COWM TTEE OR OFFI CER OF SUCCESSOR
CORPORATI ON VALID. Any act or proceeding by any provision of this Indenture
authorized or required to be done or perforned by any board, committee or
of ficer of the Company shall and may be done and perforned with |ike force and
effect by the like board, conmittee or officer of any corporation that shall at
that timme be the successor of the Conpany.

SECTI ON 15. 3 REQUI RED NOTI CES OR DEMANDS. Any notice or demand whi ch by
any provision of this Indenture is required or permtted to be given or served
by the Trustee or by the Holders to or on the Conpany mmy, except as otherw se
provided in Section 5.1(4), be given or served by being deposited postage
prepaid in a post office letter box in the United States addressed (unti
anot her address is filed by the Conpany with the Trustee), as follows: Carniva
Corporation, 3655 NNW 87th Avenue, Mam , Florida 33178-2428, Attention
Treasurer. Any notice, direction, request or demand by the Conpany or by any
Hol der to or upon the Trustee may be given or nmade, for all purposes, by being
deposited postage prepaid in a post office letter box in the United States
addressed to the Corporate Trust O fice of the Trustee. Any notice required or
permtted to be nmailed to a Hol der by the Conpany or the Trustee pursuant to the
provi sions of this Indenture shall be deenmed to be properly mailed by being
deposited postage prepaid in a post office letter box in the United States
addressed to such Hol der at the address of such Hol der as shown on the Security
Regi ster. In any case, where notice to Holders is given by nmail, neither the
failure to mail such notice, nor any defect in any notice so nuiled, to any
particul ar Hol der shall affect the sufficiency of such notice with respect to
ot her Hol ders.

Where this Indenture provides for notice in any manner, such notice may
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be waived in witing by the Person entitled to receive such notice, either
before or after the event, and such waiver shall be the equival ent of such
notice. Waivers of notice by Holders shall be flied with the Trustee. but such
filing shall not be a condition precedent to the validity of any action taken in
reliance upon such waiver.
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In case, by reason of the suspension of or irregularities in regular
mai | service, it shall be inpractical to nmail notice of any event to Hol ders
when such notice is required to be given pursuant to any provision of this
I ndenture, then any manner of giving such notice as shall be satisfactory to the
Trustee shall be deened to be a sufficient giving of such notice.

SECTI ON 15. 4 | NDENTURE AND SECURI TI ES TO BE CONSTRUED | N ACCORDANCE
W TH THE LAWS OF THE STATE OF NEW YORK. THI S | NDENTURE AND EACH SECURI TY SHALL
BE DEEMED TO BE A CONTRACT MADE UNDER THE LAWS OF THE STATE OF NEW YORK, AND FOR
ALL PURPOSES SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE W TH THE LAWS OF
SAI D STATE.

SECTI ON 15.5 | NDENTURE MAY BE EXECUTED | N COUNTERPARTS. This |ndenture
may be exacted in any number of counterparts, each of which shall be an
original, but all of which shall together constitute one and the sane
i nstrument .
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U.S. BANK TRUST NATI ONAL ASSOCI ATION, the party of the second part, hereby
accepts the trusts in this Indenture declared and provided, upon the terns and
condi tions herei nabove set forth.

I N W TNESS WHEREOF, CARNI VAL CORPORATI ON, the party of the first part,
has caused this Indenture to be duly signed and acknowl edged by its Chairnman of
the Board or its President or an Executive Vice President or a Vice President or
its Treasurer or its Secretary or its Assistant Secretary thereunto duly
authorized; and U.S. BANK TRUST NATI ONAL ASSOCI ATI ON, the party of the second
part, has caused this Indenture to be duly signed and acknowl edged by one of its
Vice Presidents or Assistant Vice Presidents thereunto duly authorized and the
same to be attested by one of its Trust Officers.

CARNI VAL CORPORATI ON

By:/s/ Arnal do Perez

Nanme: Arnal do Perez
Title:Vice President &
Gener al Counse
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U S. BANK TRUST NATI ONAL ASSOCI ATI ON

By:/s/ Lori-Ann Rosenberg

Name: Lori-Ann Rosenberg
Title: Assistant Vice President
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and
U. S. BANK TRUST NATI ONAL ASSCCI ATI ON,
As Trustee
FI RST SUPPLEMENTAL | NDENTURE
DATED AS OF APRIL 25, 2001

Suppl emental to Indenture

DATED AS OF APRIL 25, 2001

Creating a series of Securities
desi gnat ed
2% Converti bl e Seni or Debentures due 2021

TABLE OF CONTENTS
ARTI CLE ONE

DEFI NI TI ONS AND OTHER PROVI SI ONS OF GENERAL APPL| CATI ON

Section 101 DEFI NI TIONS. . ... e e

ARTI CLE TVWO

THE 2021 DEBENTURES

Section 201 DESI GNATI ON OF 2021 DEBENTURES; ESTABLI SHVENT OF FORM ... ...
Section 202 TRANSFER AND EXCHANGE. . . . ... ... i e e e
Section 203 AMOUNT. . . . e e e
Section 204 INTEREST. . . .. e e e e e

166



Section 205 LI QUIDATED DAMAGES. . . . . ..o it e e e

Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i

Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i

Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i

Sect i

Sect i
Sect i
Sect i
Sect i

Sect i
Sect i
Sect i
Sect i
Sect i

on
on
on
on
on
on
on
on
on
on

on
on
on
on
on
on
on
on

on
on
on
on
on
on
on

on

on
on
on
on

on
on
on
on
on

206
207
208
209
210
211
212
213
214
215

301
302
303
304
305
306
307
308

309
310
311
312
313
314
315

316

401
402
403
404

405
406
407
408
409

DENOM NATI ONS. . . .. e
PLACE OF PAYMENT. . . . . e
REDEMPTI ON. . . .o
CONVERSI ON. . . ..
STATED MATURI TY. . o e
REPURCHASE. . . . . .
DI SCHARGE OF LI ABILITY ON 2021 DEBENTURES. ... ...................
OTHER TERMS OF 2021 DEBENTURES. .. ... ... ... ... . ...
OMNERSHI P LI M TATION ON 2021 DEBENTURES. . .......................
PAYMENTS OF ADDI TI ONAL AMOUNTS. . . . .. e

ARTI CLE THREE
AMENDMENTS TO THE | NDENTURE

PROVI SI ONS APPLI CABLE ONLY TO 2021 DEBENTURES...................
REGQ STRATI ON, REG STRATI ON OF TRANSFER AND EXCHANGE. ............
RESERVED. . . . . .
PAYMENT OF | NTEREST; | NTEREST RI GHTS PRESERVED. .................
DI SCHARGE OF LIABILITY ON SECURITIES. . ...... ... ... . .
REPAYMENT TO THE COMPANY. . . . . e
EVENTS OF DEFAULT. . . ... e
UNCONDI T1 ONAL RIGHT OF HOLDERS TO RECEIVE PRI NCI PAL,

PREM UM AND | NTEREST. . . . .. .. e
REPORTS BY COMPANY. . . .o e
CONSOLI DATI ON, MERGER AND SALE. .. ... ... ..
SUPPLEMENTAL | NDENTURES W THOUT CONSENT OF HOLDERS..............
SUPPLEMENTAL | NDENTURE W TH CONSENT OF HOLDER. ... ...............
MAI NTENANCE OF OFFICE OR AGENCY. . . ...
REDEMPTI ON. . . .o
CONVERSI ON ARRANGEMENT ON CALL FOR REDEMPTION. ..................

OPTI ONAL REDEMPTI ON OR ASSUMPTION OF SECURITIES UNDER
CERTAI N CI RCUMSTANCES. . . . .. e

ARTI CLE FOUR

CONVERSI ON

CONVERSI ON RIGHTS. . . .. e
CONVERSI ON RI GHTS BASED ON COMMON STOCK PRICE. . .................
CONVERSI ON RI GHTS UPON NOTI CE OF REDEMPTION. .. ..................
CONVERSI ON RI GHTS UPON OCCURRENCE OF CERTAI N CORPORATE

TRANSACTI ONS. . . .
CONVERSI ON PROCEDURES. . . . . . .. e
FRACTI ONAL SHARES. . . . .. e
TAXES ON CONVERSI ON. . . .. s
COVPANY TO PROVIDE COMMON STOCK. . ... ..o
ADJUSTMENT OF CONVERSION RATE. . ... ... . .

167



Section 410 NO ADJUSTMENT. . . . ..ottt e e e 34

Sect i
Sect i
Sect i
Sect i

Sect i
Sect i

Sect i

Sect i
Sect i

Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i
Sect i

Sect i
Sect i

Sect i
Sect i
Sect i
Sect i
Sect i

Sect i

on
on
on
on

on
on

on

on
on

on
on
on
on
on
on
on
on
on
on

on
on

on
on
on
on
on

on

411
412
413
414

415
416

501

601
602

603
604
605
606
607
608
609
610
611
612

613
614

701
702
703
704
705

706

ADJUSTMENT FOR TAX PURPOSES. . ... ... ... . . e 35
NOTI CE OF ADJUSTMENT. . . . . e e 35
NOTI CE OF CERTAIN TRANSACTIONS. . .. ... .. e 35
EFFECT OF RECLASSI FI CATI ON, CONSOLI DATI ON, MERGER OR SALE

ON CONVERSI ON PRI VILEGE. . ... ... 36
TRUSTEE' S DI SCLAI NER. . .. .. e 36
VOLUNTARY | NCREASE. . . . .. s 37

ARTI CLE FI VE

REDEMPTI ON OF DEBENTURES AT THE OPTI ON OF THE COWMPANY

ARTI CLE SI X

REPURCHASE OF 2021 DEBENTURES AT OPTI ON OF THE HOLDER

GENERAL. . . 37
THE COMPANY' S RI GHT TO ELECT MANNER OF PAYMENT OF

REPURCHASE PRI CE. . . . . .. e 39
PURCHASE W TH CASH. . . .. ... e 40
PAYMENT BY | SSUANCE OF COMMON STOCK. . .. ... .. i 40
NOTI CE OF ELECTION. . . ... . e 42
COVENANTS OF THE COMPANY. . . . .. e 43
PROCEDURE UPON REPURCHASE. . . . ... ... . . e 43
TAXES. . . 43
EFFECT OF REPURCHASE NOTICE. . .. ... .. e 44
DEPOSIT OF REPURCHASE PRICE. . .. ... ... . 45
SECURI TI ES REPURCHASED IN PART. .. ... ... .. 45
COVPLI ANCE W TH SECURI TI ES LAWS UPON PURCHASE OF

SECURI TI ES. . . . 45
REPAYMENT TO THE COMPANY. . . . . e 46
CONVERSI ON ARRANGEMENT ON REPURCHASE. . ... ...... ... .. ... ... ..... 46

11

ARTI CLE SEVEN

PURCHASE OF 2021 DEBENTURES AT OPTI ON OF
THE HOLDER UPON CHANGE | N CONTROL

RIGHT TO REQUIRE REPURCHASE. . .. ... ... ... . 46
EFFECT OF CHANGE I N CONTRCL PURCHASE NOTICE. . ................... 49
DEPOSI T OF CHANGE IN CONTROL PURCHASE PRICE. . ................... 50
SECURI TI ES PURCHASED I N PART. . ... .. e 50
COVPLI ANCE W TH SECURI TI ES LAWS UPON PURCHASE OF

SECURI TI ES. . . . 51
REPAYMENT TO THE COMPANY. . . . .. e 51

ARTI CLE ElI GHT

168



M SCELLANEQUS PROVI SI ONS

Section 801 I NTEGRAL PART. . .. . e e e 51
Section 802 GENERAL DEFI NI TIONS. . . . ... e 51
Section 803 ADOPTI ON, RATIFI CATION AND CONFIRMATION. . . ......... .. 52
Section 804 COUNTERPARTS. . . . .. e e 52
Section 805 GOVERNI NG LAW . . ... e e e 52
Section 806 CONFLICT OF ANY PROVI SI ON OF | NDENTURE W TH TRUST | NDENTURE

ACT OF 1930, . . .. 52
Section 807 EFFECT OF HEADI NGS. . . . . .. e e 52
Section 808 SEVERABILITY OF PROVISIONS. . ... ... e 52
Section 809 SUCCESSORS AND ASSI GNS. . . . ... e e 52
Section 810 BENEFI T OF SUPPLEMENTAL INDENTURE. ......... ... ... . ... ... ... 53
Section 811 ACCEPTANCE BY TRUSTEE. . . . ... ... e 53
ANNEX A A-1
ANNEX B B-1
EXhi DIt B-d . B-1-1
EXhi DIt B- 2 B-2-1

CARNI VAL CORPORATI ON
FI RST SUPPLEMENTAL | NDENTURE

THI'S FI RST SUPPLEMENTAL | NDENTURE, dated as of April 25, 2001, between
Carnival Corporation, a corporation organized and existing under the |laws of the
Republ i ¢ of Panama (the "Conpany"), and U.S. Bank Trust National Association, a
nati onal banki ng associ ati on organi zed and exi sting under the laws of the United
States of America (the "Trustee").

W TNESSETH

WHEREAS, the Conpany has heretofore executed and delivered to the Trustee
an I ndenture, dated as of April 25, 2001 (the "Indenture"), providing for the
i ssuance fromtime to time of its debentures, notes, bonds or other evidences of
i ndebt edness (hereinafter called "Securities") in one or nore fully registered
seri es;

WHEREAS, Section 9.1(7) of the Indenture provides that the Conpany and the
Trustee may fromtinme to tinme enter into one or nore indentures supplenenta
thereto to establish the formor ternms of Securities of a new series;

WHEREAS, Section 3.1 of the Indenture provides that the Conpany may enter
into supplenental indentures to establish the terms and provisions of a series
of Securities issued pursuant to the Indenture;

WHEREAS, the Conpany desires to issue 2% Convertible Senior Debentures due

2021 (the "2021 Debentures"), a new series of Security, the issuance of which
was aut horized by resolution of the Board of Directors of the Conpany, dated

169



April 20, 2001,

WHEREAS, the Conpany, pursuant to the foregoing authority, proposes in and
by this First Supplenmental Indenture (the "Supplenmental |ndenture") to
suppl enent and anend in certain respects the Indenture insofar as it will apply
only to the 2021 Debentures (and not to any other series); and

WHEREAS, all things necessary have been done to nake the 2021 Debentures,
when executed by the Conpany and authenticated and delivered hereunder and duly
i ssued by the Conpany, the valid obligations of the Conpany, and to make this
Suppl enment al I ndenture a valid agreenent of the Conpany, in accordance with
their and its terns.

NOW THEREFORE:

In consideration of the prem ses provided for herein, the Conpany and the
Trustee nutual ly covenant and agree for the equal and proportionate benefit of
all Hol ders of the 2021 Debentures as foll ows:

ARTI CLE ONE

DEFI NI TI ONS AND OTHER
PROVI SI ONS OF GENERAL APPLI CATI ON

Section 101 DEFI NI TI ONS. For all purposes of the Indenture and this

Suppl emrental Indenture relating to the series of Securities (consisting of
Debentures) created hereby, except as otherw se expressly provided or unless the
context otherwi se requires, the terms defined in this Article have the neani ngs
assigned to themin this Article. Each capitalized termthat is used in this
Suppl emrent al | ndenture but not defined herein shall have the nmeani ng specified
in the Indenture.

"AGENT MEMBERS" has the neaning specified in Section 201.

"APPLI CABLE PROCEDURES" neans, with respect to any transfer or exchange of
beneficial ownership interests in a dobal Security, the rules and procedures of
the Depositary that are applicable to such transfer or exchange.

"BENEFI Cl AL OWNER" has the neaning specified in Section 701(a).

"CAPI TAL STOCK" or "CAPI TAL STOCK" of any Person neans any and all shares,
interests, partnership interests, participations, rights or other equival ents

(however designated) of equity interests (however designated) issued by that
Per son.

" CERTI FI CATED SECURI TY" neans a Security that is in substantially the form
attached hereto as ANNEX A

"CHANGE | N CONTROL" has the neaning specified in Section 701

"CHANGE | N CONTROL PURCHASE DATE" has the neaning specified in Section
701.
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"CHANGE | N CONTROL PURCHASE NOTI CE" has the neani ng specified in Section
701.

"CHANGE | N CONTROL PURCHASE PRI CE" has the neaning specified in Section
701.

"Code" neans the U.S. Internal Revenue Code of 1986, as anended.

"COMMON STOCK" neans the common stock, par value $0.01 per share, of the
Conpany as it exists on the date of this Supplenental |ndenture or any other
shares of Capital Stock of the Conpany into which such commopn stock is
recl assi fied or changed.

" COMPANY NOTI CE DATE" has the neaning specified in Section 603.

" CONSOLI DATED NET WORTH' neans, at any tine, the Net Worth of the Conpany
and its Subsidiaries on a consolidated basis determ ned in accordance with GAAP

" CONVERSI ON AGENT" shall be the agent specified in Section 201

" CONVERSI ON DATE" has the neaning specified in Section 405.

"CONVERSI ON RATE" has the neaning specified in Section 401

"DEPCSI TARY" has the neaning specified in Section 201(a).

"DETERM NATI ON DATE" has the neaning specified in Section 409(d)(1).
"DTC' has the neaning specified in Section 201(a).

"EXCHANGE ACT" neans the Securities Exchange Act of 1934, as anended, or
any successor statute.

"EXPI RATI ON DATE" has the neaning specified in Section 409(d)(2).
"EXPI RATI ON TI ME" has the neaning specified in Section 409(d)(2).
"EXCESS 2021 DEBENTURES" has the meaning specified in Section 214.

"GAAP" neans generally accepted accounting principles as in effect on the
date of this Supplenmental Indenture in the United States.

"GLOBAL SECURI TY" neans a permanent G obal Security that is in
substantially the formattached hereto as ANNEX A and that includes the
i nformati on and schedul e called for by footnotes 1, 3 and 4 thereof and which is
deposited with the Depositary or the Securities Custodian and registered in the
nanme of the Depositary or its nom nee.

"I NDENTURE" has the neaning specified in the recitals.

171



"I NSTI TUTI ONAL ACCREDI TED | NVESTORS" has the neaning specified in Section
201(h).

"| SSUE DATE" of any 2021 Debenture nmeans the date on which the 2021
Debenture was originally issued or deened issued as set forth on the face of the
2021 Debenture.

"Ll QUI DATED DAMAGES" shall have the nmeaning set forth in the Registration
Ri ght s Agreenent.

"MARKET PRI CE" has the neaning specified in Section 604.

"NET WORTH' nmeans, at any tine with respect to the Conpany or a Subsidiary
thereof, the net worth of the Conpany or such Subsidiary, as the case may be,
determ ned in accordance wi th GAAP

"NYSE" has the neaning specified in Section 409(e).

"OUTSTANDI NG', when used with respect to Securities or Securities of any
series, neans, as of the date of determination, all such Securities theretofore
aut henti cated and delivered under this Indenture, except:

(1) Securities theretofore cancelled by the Trustee or
delivered to the Trustee for cancellation

(2) Securities for whose paynent, repurchase or redenption
nmoney or Common Stock in the necessary anount has been theretofore
deposited with the Trustee or any Paying Agent (other than the Conpany) in
trust or set aside and segregated in trust by the Conpany (if the Conpany
shall act as its own Paying Agent) for the Hol ders of such Securities;
provi ded that, if such Securities are to be redeened, notice of such
redenpti on has been duly given pursuant to this Indenture or provision
therefor satisfactory to the Trustee has been made;

(3) Securities which have been cancell ed pursuant to Section
3.9 of the Indenture or in exchange for or in lieu of which other
Securities have been authenticated and delivered pursuant to this
I ndenture, other than any such Securities in respect of which there shal
have been presented to the Trustee proof satisfactory to it that such
Securities are held by a bona fide purchaser in whose hands such
Securities are valid obligations of the Company; and

(4) Securities converted into Conmon Stock pursuant to the
terms of the Indenture or such Securities;

PROVI DED, HOWEVER, that in determ ning whether the Hol ders of the requisite
princi pal anount of the Qutstanding Securities have given any request, demand,
aut hori zation, direction, notice, consent or waiver hereunder, Securities owned
by the Conpany or any other obligor upon the Securities or any Affiliate of the
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Conmpany or of such other obligor shall be disregarded and deened not to be

Qut st andi ng, except that, in deternm ning whether the Trustee shall be protected
in relying upon any such request, demand, authorization, direction, notice,
consent or waiver, only Securities which the Trustee knows to be so owned shal
be so disregarded. Securities so owned which have been pl edged in good faith may
be regarded as Qutstanding if the pledgee establishes to the satisfaction of the
Trustee the pledgee's right so to act with respect to such Securities and that
the pl edgee is not the Conpany or any other obligor upon the Securities or any
Affiliate of the Conpany or of such other obligor

"PERM TTED HOLDERS" has the neaning specified in Section 701(a).
"PURCHASED SHARES" has the neaning specified in Section 409(d)(2).
"purchases" has the neaning specified in Section 409(d)(3).

"Q B" has the neaning specified in Section 201(a).

"REG STRATI ON RI GHTS AGREEMENT" neans the Registration Rights Agreenment,
dated as of April 25, 2001, between the Conpany and Merrill Lynch & Co., Merril
Lynch, Pierce, Fenner & Smith Incorporated.

"REPURCHASE DATE" has the neaning specified in Section 601

"REPURCHASE NOTI CE" has the neaning specified in Section 601

"REPURCHASE PRI CE" has the neaning specified in Section 601

"RESTRI CTED CERTI FI CATED SECURI TY" neans a Certificated Security which is
a Transfer Restricted Security.

"RESTRI CTED GLOBAL SECURI TY" neans a d obal Security that is a Transfer
Restricted Security.

"RULE 144" neans Rul e 144 under the Securities Act or any successor to
such Rul e.

"RULE 144A" nmeans Rul e 144A under the Securities Act or any successor to
such Rul e.

"SALE PRI CE" has the nmeaning specified in Section 604.

"SECURI TI ES" has the nmeaning specified in the preanble of this
Suppl ement al | ndenture.

"SECURI TI ES ACT" means the Securities Act of 1933, as anended, or any
successor statute.

"SECURI TI ES CUSTODI AN' neans the Trustee, as custodian with respect to the
Securities in global form or any successor thereto.

173



"SI GNI FI CANT SUBSI DI ARY" neans any Subsidiary, the Net Wrth of which
represents nore than 10% of the Consolidated Net Worth of the Conpany and its
Subsi di ari es.

" SUPPLEMENTAL | NDENTURE" has the meanings specified in the recitals.
"TENDER OFFER' has the nmeani ng specified in Section 409(d)(3).
"TENDERED SHARES" has the neaning specified in Section 409(d)(3).

"TRADI NG DAY" nmeans a day during which trading in securities generally
occurs on the New York Stock Exchange or, if the Conmon Stock is not listed on
the New York Stock Exchange, on the principal other national or regiona
securities exchange on which the Conmon Stock is then |isted or, if the Common
Stock is not listed on a national or regional securities exchange, on the
Nat i onal Association of Securities Dealers Automated Quotation Systemor, if the
Common Stock is not quoted on the National Association of Securities Dealers
Aut omat ed Quotati on System on the other principal market on which the Conmon
Stock is then traded.

"TRANSFER CERTI FI CATE" has the neaning specified in Section 202(b)(1).

"TRANSFER RESTRI CTED SECURI TI ES" has the neaning specified in Section
202(f)(1).

"TRI GGER EVENT" has the neaning specified in Section 409(c).
"TRI GGERI NG DI STRI BUTI ON' has the neani ng specified in Section 409(d)(1).
"2021 DEBENTURES" has the neaning specified in the recitals.

"UNRESTRI CTED CERTI FI CATED SECURI TY" nmeans a Certificated Security which
is not a Transfer Restricted Security.

"UNRESTRI CTED GLOBAL SECURI TY" nmeans a d obal Security which is not a
Transfer Restricted Security.

"VOTI NG STOCK" neans any class or classes of Capital Stock pursuant to
whi ch the hol ders thereof under ordinary circunstances have the power to vote in
the el ection of the board of directors, managers or trustees of any Person (or
ot her Persons perform ng simlar functions), irrespective of whether or not, at
the tine, Capital Stock of any other class or classes shall have, or m ght have,
voting power by reason of the happeni ng of any contingency.
ARTI CLE TWO
THE 2021 DEBENTURES

Section 201 DESI GNATI ON OF 2021 DEBENTURES; ESTABLI SHVENT OF FORM
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There shall be a series of Securities designated "2% Convertible Seni or
Debentures due 2021" of the Conpany, and the formthereof shall be substantially
as set forth in ANNEX A hereto, which is incorporated into and shall be deened a
part of this Supplenental |Indenture, with such appropriate insertions,
om ssions, substitutions and other variations as are required or permtted by
the Indenture, and may have such letters, nunbers or other marks of
i dentification and such | egends or endorsenents placed thereon as nmay be
required to conply with the rules of any securities exchange or as may,
consistently herewith, be determ ned by the officers of the Conpany executing
such 2021 Debentures, as evidenced by their execution of the 2021 Debentures.

(a) RESTRI CTED GLOBAL SECURITIES. All of the 2021 Debentures are
initially being offered and sold to qualified institutional buyers as defined in
Rul e 144A (collectively, "QBs" or individually a "QB") in reliance on Rule
144A under the Securities Act and shall be issued initially in the form of one
or nore Restricted G obal Securities, which shall be deposited on behalf of the
purchasers of the 2021 Debentures represented thereby with the Trustee, at its
Corporate Trust O fice, as Securities Custodian for the depositary, The
Depository Trust Conpany ("DTC') (such depositary, or any successor thereto,
bei ng hereinafter referred to as the "Depositary'), and registered in the nane
of its nonmi nee, Cede & Co., duly executed by the Conpany and authenticated by
the Trustee as hereinafter provided. The aggregate principal anpount of a
Restricted d obal Security may fromtine to tinme be increased or decreased by
adj ustmrents made on the records of the Securities Custodian as hereinafter
provi ded, subject in each case to conpliance with the Applicable Procedures.

(b) I NSTI TUTI ONAL ACCREDI TED | NVESTOR SECURI TI ES. Except as provi ded
in this Section 201 or Section 202, owners of beneficial interests in d oba
Securities will not be entitled to receive physical delivery of Certificated
Securities. Securities offered and sold within the United States to
institutional accredited investors as defined in Rule 501(a)(1), (2), (3) and
(7) under the Securities Act ("Institutional Accredited Investors") shall be
issued, initially in the formof Certificated Securities, duly executed by the
Conmpany and aut henticated by the Trustee as hereinafter provided.

(c) GLOBAL SECURITIES I N GENERAL. Each d obal Security shal
represent such of the Qutstanding 2021 Debentures as shall be specified therein
and each shall provide that it shall represent the aggregate principal anount of
Qut st andi ng 2021 Debentures fromtinme to tine endorsed thereon and that the
aggregate principal amunt of Qutstandi ng 2021 Debentures represented thereby
may fromtine to tine be reduced or increased, as appropriate, to reflect
exchanges, redenptions, purchases or conversions of such 2021 Debentures. Any
endorsenent of a G obal Security to reflect the anpunt of any increase or
decrease in the principal amunt of Qutstandi ng 2021 Debentures represented
t hereby shall be made by the Securities Custodian in accordance with the
standi ng i nstructions and procedures existing between the Depositary and the
Securities Custodian.

Nei t her any nmenbers of, or participants in, the Depositary ("Agent
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Menbers") nor any ot her Persons on whose behal f Agent Menmbers nmmy act shal

have

rights under this Indenture with respect to any G obal Security held in the nane
of the Depositary or any nom nee thereof, or under the d obal Security, and the
Depositary (including, for this purpose, its nom nee) may be treated by the
Conpany, the Trustee and any agent of the Conpany or the Trustee as the absolute
owner and Hol der of such G obal Security for all purposes what soever.

Not wi t hst andi ng the foregoing, nothing herein shall (A) prevent the Conpany, the
Trustee or any agent of the Conpany or the Trustee fromgiving effect to any
written certification, proxy or other authorization furnished by the Depositary
or (B) inpair, as between the Depositary, its Agent Menbers and any other Person
on whose behal f an Agent Menber may act, the operation of customary practices
governing the exercise of the rights of a Holder of any 2021 Debenture.

(d) CERTI FI CATED SECURI TIES. Certificated Securities shall be issued
only under the limted circunstances provided in Sections 201(b), 202(a)(1l) and
202(b) hereof.

(e) PAYI NG AGENT AND CONVERSI ON AGENT. The Conpany shall naintain an
of fice or agency where 2021 Debentures may be presented for purchase or paynent
("Paying Agent") and an office or agency where 2021 Debentures may be presented
for conversion ("Conversion Agent"). The Conpany may have one or nore additiona
payi ng agents and one or nore additional conversion agents.

The Conpany shall enter into an appropriate agency agreenent with
any Paying Agent or Conversion Agent (other than the Trustee). The agreenent
shal |l inplenment the provisions of this Indenture that relate to such agent. The
Conmpany shall notify the Trustee of the name and address of any such agent. If
the Conpany fails to maintain a Paying Agent or Conversion Agent, the Trustee
shall act as such and shall be entitled to appropriate conpensation therefor
pursuant to Section 6.7 of the Indenture. The Company or any Subsidiary or an
Affiliate of either of them may act as Payi ng Agent or Conversion Agent.

The Conpany initially appoints the Trustee as Conversi on Agent and Payi ng
Agent in connection with the 2021 Debent ures.

Section 202 TRANSFER AND EXCHANGE
(a) TRANSFER AND EXCHANGE OF GLOBAL SECURI Tl ES.

(1) Except as provided in Section 202(b), Certificated
Securities shall be issued in exchange for interests in the d oba
Securities only if (x) the Depositary notifies the Conpany that it is
unwi I ling or unable to continue as depositary for the G obal Securities or
if it at any tine ceases to be a "clearing agency" regi stered under the
Exchange Act if so required by applicable |aw or regul ation and a
successor depositary is not appointed by the Conpany within 90 days, or
(y) an Event of Default has occurred and is continuing. In either case,
t he Conpany shall execute, and the Trustee shall, upon receipt of a
Conmpany Order (which the Conpany agrees to deliver pronptly), authenticate
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equa

and deliver Certificated Securities in an aggregate principal anmount

to the principal anpunt of such G obal Securities in exchange therefor
Only Restricted Certificated Securities shall be issued in exchange for
beneficial interests in Restricted G obal Securities, and only
Unrestricted Certificated Securities shall be issued in exchange for
beneficial interests in Unrestricted G obal Securities. Certificated
Securities issued in exchange for beneficial interests in d oba
Securities shall be registered in such nanes and shall be in such

aut hori zed denomi nations as the Depositary, pursuant to instructions from
its direct or indirect participants or otherwi se, shall instruct the
Trustee. The Trustee shall deliver or cause to be delivered such
Certificated Securities to the persons in whose names such Securities are
so regi stered. Such exchange shall be effected in accordance with the
Applicabl e Procedures. Nothing herein shall require the Trustee to
comunicate directly with beneficial owners, and the Trustee shall in
connection with any transfers hereunder be entitled to rely on

i nstructions received through the regi stered Hol der

In the event that Certificated Securities are issued in
exchange for beneficial interests in 3 obal Securities in accordance with
t he foregoi ng paragraph and, thereafter, the events or conditions
specified in this Section 202(a) (1) which required such exchange shal
have ceased to exist, the Conpany shall nail notice to the Trustee and to
the Hol ders stating that Hol ders may exchange Certificated Securities for
interests in dobal Securities by conplying with the procedures set forth
in this Indenture and briefly describing such procedures and the events or
ci rcunstances requiring that such notice be given.

(2) Notwithstanding any other provisions of this Supplenenta
I ndenture other than the provisions set forth in Section 202(a)(1) hereof,
a G obal Security may not be transferred, except as a whole by the
Depositary to a nom nee of the Depositary or by a nom nee of the
Depositary to the Depositary or another noni nee of the Depositary or by
the Depositary or any such nom nee to a successor Depositary or a nom nee
of such successor Depositary. Nothing in this Section 202(a)(2) shal
prohi bit or render ineffective any transfer of a beneficial interest in a
G obal Security effected in accordance with the other provisions of this
Section 202.

(b) RESTRI CTI ONS ON TRANSFER OF A BENEFI Cl AL | NTEREST I N A GLOBAL

SECURI TY FOR A CERTI FI CATED SECURI TY. A beneficial interest in a Gobal Security
may not be exchanged for a

Certificated Security except upon satisfaction of the requirements set forth

bel ow. Upon receipt by the Trustee of a request in the formsatisfactory to the
Trustee fromthe Depositary or its nom nee on behalf of a person having a
beneficial interest in a G obal Security to register the transfer of all or a
portion of such beneficial interest in accordance with Applicable Procedures for
a Certificated Security, together with:
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(1) in the case of a request to register the transfer of a
beneficial interest in a Restricted d obal Security, a certificate
(a "TRANSFER CERTI FI CATE"), in substantially the formset forth in
Exhibit B-1, and a certification in substantially the formset forth
in Exhibit B-2, that such beneficial interest in the Restricted
G obal Security is being transferred to an Institutional Accredited
I nvestor;

(2) witten instructions to the Trustee to nake, or direct the
Security Registrar to nmake, an adjustment on its books and records
with respect to such A obal Security to reflect a decrease in the
aggregate principal amount of the 2021 Debentures represented by the
G obal Security, such instructions to contain information regarding
the Depositary account to be credited with such decrease; and

(3) if the Conpany or the Trustee so requests, a customary
opi nion of counsel, certificates and other information reasonably
acceptable to themas to the conpliance with the restrictions set
forth in the | egend described in Section 202(f) (1),

then the Trustee shall cause, or direct the Security Registrar to cause,
in accordance with the standing instructions and procedures existing
between the Depositary and the Security Registrar, the aggregate principa
anount of 2021 Debentures represented by the d obal Security to be
decreased by the aggregate principal anmount of the Certificated Security
to be issued, shall authenticate and deliver such Certificated Security
and shall debit or cause to be debited to the account of the Person
specified in such instructions a beneficial interest in the G oba
Security equal to the principal amunt of the Certificated Security so

i ssued.

(c) TRANSFER AND EXCHANGE OF CERTI FI CATED SECURI TI ES. \When
Certificated Securities are presented by a Holder to a Security Registrar with a
request:

(1) to register the transfer of the Certificated Securities to
a person who will take delivery thereof in the formof Certificated
Securities only; or

(2) to exchange such Certificated Securities for an equa
princi pal anount of Certificated Securities of other authorized
denom nati ons,

such Security Registrar shall register the transfer or make the exchange as
request ed; PROVI DED, HOWEVER, that the Certificated Securities presented or
surrendered for register of transfer or exchange:

(1) shall be duly endorsed or acconpanied by a witten

i nstrument of transfer in accordance with the fifth paragraph of Section
3.5 of the Indenture; and
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(2) in the case of a Restricted Certificated Security, such
request shall be acconpani ed by the follow ng additional information and
docunents, as applicable:

(A) if such Restricted Certificated Security is being
delivered to the Security Registrar by a Holder for registration in
t he nane of such Hol der, without transfer, or such Restricted
Certificated Security is being transferred to the Conpany or a
Subsi diary of the Conpany, a certification to that effect from such
Hol der (in substantially the formset forth in the Transfer
Certificate)

(B) if such Restricted Certificated Security is being
transferred to a person the Hol der reasonably believes is a Q@B in
accordance with Rule 144A or pursuant to an effective registration
statenment under the Securities Act, a certification to that effect
fromsuch Holder (in substantially the formset forth in the
Transfer Certificate); or

(C) if such Restricted Certificated Security is being
transferred to an Institutional Accredited Investor, a certification
to that effect fromsuch Holder (in substantially the formset forth
in the Transfer Certificate), a certification fromthe Institutiona
Accredited Investor to whom such Restricted Certificated Security is
being transferred in substantially the formset forth in Exhibit
B-2, and, if the Conpany or such Security Registrar so requests, a
customary opinion of counsel, certificates and other information
reasonably acceptable to themas to the conpliance with the
restrictions set forth in the | egend described in Section 202(f)(1).

(D) if such Restricted Certificated Security is being
transferred (i) pursuant to an exenption fromthe registration
requi renents of the Securities Act in accordance with Rule 144 or
(ii) pursuant to an exenption fromthe registration requirements of
the Securities Act (other than pursuant to Rule 144A or Rul e 144)
and as a result of which, in the case of a Security transferred
pursuant to this clause (ii), such Security shall cease to be a
"restricted security" within the nmeaning of Rule 144, a
certification to that effect fromthe Holder (in substantially the
formset forth in the Transfer Certificate) and, if the Conpany or
such Security Registrar so requests, a customary opinion of counsel
certificates and other information reasonably acceptable to the
Conmpany and such Security Registrar to the effect that such transfer
is in conmpliance with the Securities Act.

(d) TRANSFER OF A BENEFI CI AL | NTEREST I N A RESTRI CTED GLOBAL
SECURI TY FOR A BENEFI Cl AL | NTEREST I N AN UNRESTRI CTED GLOBAL SECURI TY. Any
person having a beneficial interest in a Restricted G obal Security may upon
request, subject to the Applicable Procedures, transfer such beneficial interest
to a person who is required or permitted to take delivery thereof in the form of
an Unrestricted d obal Security. Upon receipt by the Trustee of witten
i nstructions or such other formof instructions as is customary for the
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Depositary, fromthe Depositary or its nomi nee on behalf of any person having a
beneficial interest in a Restricted dobal Security and the follow ng additiona
i nformati on and docunents in such formas is customary for the Depositary from
the Depositary or its nonmi nee on behalf of the person having such beneficia

10

interest in the Restricted G obal Security (all of which may be subnitted by
facsimle or electronically):

(1) if such beneficial interest is being transferred pursuant
to an effective registration statement under the Securities Act, a
certification to that effect fromthe transferor (in substantially the
formset forth in the Transfer Certificate); or

(2) if such beneficial interest is being transferred (i)
pursuant to an exenption fromthe registration requirements of the
Securities Act in accordance with Rule 144 or (ii) pursuant to an
exenption fromthe registration requirenents of the Securities Act (other
than pursuant to Rule 144A or Rule 144) and as a result of which, in the
case of a Security transferred pursuant to this clause (ii), such Security
shall cease to be a "restricted security" within the nmeaning of Rule 144,
a certification to that effect fromthe transferor (in substantially the
formset forth in the Transfer Certificate) and, if the Conpany or the
Trustee so requests, a customary opinion of counsel, certificates and
other information reasonably acceptable to the Conpany and the Trustee to
the effect that such transfer is in conpliance with the Securities Act,

the Trustee, as a Security Registrar and Securities Custodian, shall reduce or
cause to be reduced the aggregate principal anount of the Restricted G oba
Security by the appropriate principal anpunt and shall increase or cause to be

i ncreased the aggregate principal amunt of the Unrestricted G obal Security by
a like principal anmpbunt. Such transfer shall otherw se be effected in accordance
with the Applicable Procedures. If no Unrestricted G obal Security is then

out standi ng, the Conmpany shall execute and the Trustee shall, upon receipt of a
Conmpany Order (which the Conpany agrees to deliver pronptly), authenticate and
deliver an Unrestricted d obal Security.

(e) TRANSFERS OF CERTI FI CATED SECURI TI ES FOR BENEFI Cl AL | NTEREST I N
GLOBAL SECURITIES. If Certificated Securities are presented by a Holder to a
Security Registrar with a request:

(1) to register the transfer of such Certificated Securities

to a person who will take delivery thereof in the formof a beneficia
interest in a G obal Security, which request shall specify whether such
G obal Security will be a Restricted d obal Security or an Unrestricted

G obal Security; or

(2) to exchange such Certificated Securities for an equa
princi pal anount of beneficial interests in a G obal Security, which
beneficial interests will be owned by the Hol der transferring such
Certificated Securities (provided that in the case of such an exchange,
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Restricted Certificated Securities may be exchanged only for Restricted
G obal Securities and Unrestricted Certificated Securities nay be
exchanged only for Unrestricted d obal Securities),

the Security Registrar shall register the transfer or nake the exchange as
requested by canceling such Certificated Security and causing, or directing the
Securities Custodian to cause, the aggregate principal amunt of the applicable
G obal Security to be increased accordingly and, if no such d obal Security is
t hen outstandi ng, the Conpany shall issue and the Trustee shal

11

aut henticate and deliver a new G obal Security; provided, however, that the
Certificated Securities presented or surrendered for registration of transfer or
exchange:

(1) shall be duly endorsed or acconpanied by a witten
i nstrument of transfer in accordance with the fifth paragraph of Section
3.5 of the Indenture;

(2) in the case of a Restricted Certificated Security to be
transferred for a beneficial interest in an Unrestricted G obal Security,
such request shall be acconpani ed by the follow ng additional informtion
and docunents, as applicable:

(A) if such Restricted Certificated Security is being
transferred pursuant to an effective registration statenment under
the Securities Act, a certification to that effect from such Hol der
(in substantially the formset forth in the Transfer Certificate);
or

(B) if such Restricted Certificated Security is being
transferred pursuant to (i) an exenption fromthe registration
requi renents of the Securities Act in accordance with Rule 144 or
(ii) pursuant to an exenption fromthe registration requirements of
the Securities Act (other than pursuant to Rule 144A or Rul e 144)
and as a result of which, in the case of a Security transferred
pursuant to this clause (ii), such Security shall cease to be a
"restricted security" within the nmeaning of Rule 144, a
certification to that effect fromsuch Holder (in substantially the
formset forth in the Transfer Certificate), and, if the Conpany or
the Security Registrar so requests, a customary opinion of counsel
certificates and other information reasonably acceptable to the
Conpany and the Trustee to the effect that such transfer is in
conpliance with the Securities Act;

(3) inthe case of a Restricted Certificated Security to be
transferred or exchanged for a beneficial interest in a Restricted d oba
Security, such request shall be acconpanied by a certification from such
Hol der (in substantially the formset forth in the Transfer Certificate)
to the effect that such Restricted Certificated Security is being
transferred to a person the Hol der reasonably believes is a QB (which, in
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the case of an exchange, shall be such Holder) in accordance with Rule
144A; and

(4) in the case of an Unrestricted Certificated Security to be
transferred or exchanged for a beneficial interest in an Unrestricted
G obal Security, such request need not be acconpani ed by any additiona
i nformati on or docunents.

(f) LEGENDS.

(1) Except as pernmitted by the foll owi ng paragraphs (2) and
(3), each dobal Security and Certificated Security (and all Securities
i ssued in exchange therefor or upon registration of transfer or
repl acenent thereof and any Common Stock issuabl e upon conversion thereof)
shall bear a legend in substantially the formcalled for by footnote 2 to
ANNEX A hereto (each a "TRANSFER RESTRI CTED SECURI TY" for so |ong as such
Security or Common Stock issuable upon conversion thereof is required by
this Indenture to bear such | egend). Each Transfer Restricted Security
shall have attached thereto a Transfer Certificate in substantially the
formset forth in EXHIBIT B-1 hereto.
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(2) Upon any sale or transfer of a Transfer Restricted
Security (x) pursuant to Rule 144, (y) pursuant to an effective
regi stration statement under the Securities Act or (z) pursuant to any
ot her avail abl e exenption (other than Rule 144A) fromthe registration
requi renents of the Securities Act and as a result of which, in the case
of a Security transferred pursuant to this clause (z), such Security shal
cease to be a "restricted security" within the neaning of Rule 144:

(A) in the case of any Restricted Certificated Security,
any Security Registrar shall pernit the Hol der thereof to exchange
such Restricted Certificated Security for an Unrestricted
Certificated Security, or (under the circunstances described in
Section 202(e) hereof) to transfer such Restricted Certificated
Security to a transferee who shall take such Security in the form of
a beneficial interest in an Unrestricted d obal Security, and in
each case shall rescind any restriction on the transfer of such
Security; PROVIDED, HOWEVER, that the Hol der of such Restricted
Certificated Security shall, in connection with such exchange or
transfer, conply with the other applicable provisions of this
Section 202; and

(B) in the case of any beneficial interest in a
Restricted d obal Security, the Trustee shall permt the beneficia
owner thereof to transfer such beneficial interest to a transferee
who shall take such interest in the formof a beneficial interest in
an Unrestricted d obal Security and shall rescind any restriction on
transfer of such beneficial interest; PROVIDED, HOWAEVER, that such
Unrestricted d obal Security shall continue to be subject to the
provi si ons of Section 202(a)(2) hereof, and PROVI DED FURTHER
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HOAEVER, that the owner of such beneficial interest shall, in
connection with such transfer, conply with the other applicable
provi sions of this Section 202.

(3) Upon the exchange, registration of transfer or replacenent
of Securities not bearing the | egend described in paragraph (1) above, the
Conmpany shall execute, the Trustee shall authenticate and deliver
Securities that do not bear such | egend and which do not have a Transfer
Certificate attached thereto.

(9) TRANSFERS TO THE COMPANY. Nothing in this Suppl enenta
I ndenture or in the Securities shall prohibit the sale or other transfer of any
Securities (including beneficial interests in G obal Securities) to the Conpany
or any of its Subsidiaries, which Securities shall thereupon be canceled in
accordance Section 3.9 of the Indenture.

Section 203 AMOUNT.

(a) The Trustee shall authenticate and deliver 2021 Debentures for
original issue in an aggregate principal amunt of up to $600, 000, 000 upon a
Conmpany Order for the authentication and delivery of 2021 Debentures, without
any further action by the Conpany. The aggregate principal anmount of 2021
Debentures that may be authenticated and delivered under the Indenture may not
exceed the amount set forth in the foregoing sentence, except for 2021
Debentures authenticated and delivered upon registration of transfer of, or in
exchange for, or in lieu of, other 2021 Debentures pursuant to Section 202 of
this Suppl enmental |ndenture or Section 2.4, 3.4, 3.5, 3.6 or 11.7 of the
I ndent ure.
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(b) The Conpany nmay not issue new 2021 Debentures to replace 2021
Debentures that it has paid or delivered to the Trustee for cancellation or that
any Hol der has converted pursuant to Article Four

Section 204 | NTEREST.

The principal of the 2021 Debentures shall bear interest at the rate of 2%
per annum from April 25, 2001 or fromthe npst recent Interest Paynent Date to
whi ch interest has been paid or duly provided for, payable sem annually in
arrears on April 15 and Cctober 15 of each year, conmencing October 15, 2001, to
the Persons in whose nanmes the 2021 Debentures are registered at the cl ose of
busi ness on the April 1 or October 1 (whether or not a Business Day), as the
case may be, next preceding such Interest Paynent Date. Interest on the 2021
Debentures will be conputed on the basis of a 360-day year conprised of twelve
30-day nont hs.

Section 205 LI QUI DATED DAMAGES
Li qui dated Danages with respect to the 2021 Debentures shall be payable in

accordance with the provisions and in the ambunts set forth in the Registration
Ri ghts Agreenent.
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Section 206 DENOM NATI ONS.

The 2021 Debentures shall be in fully registered formw thout coupons in
denom nations of $1,000 of principal anmpbunt or any integral multiple thereof.

Section 207 PLACE OF PAYMENT.

The Pl ace of Paynent for the 2021 Debentures and the place or places where
the 2021 Debentures nay be surrendered for registration of transfer, exchange,
repur chase, redenption or conversion and where notices nmay be given to the
Conmpany in respect of the 2021 Debentures is at the office of the Trustee in New
York, New York and at the agency of the Trustee nmmintained for that purpose at
the office of the Trustee; PROVI DED, HOAEVER, that paynent of interest may be
made at the option of the Conpany by check mailed to the address of the Person
entitled thereto as such address shall appear in the Security Register (as
defined in the Indenture).

Section 208 REDEMPTI ON

(a) There shall be no sinking fund for the retirenent of the 2021
Debent ur es.

(b) The Conpany, at its option, may redeemthe 2021 Debentures on or
after April 15, 2008 in accordance with the provisions and at the Redenption
Price set forth under the captions "Optional Redenption" and "Notice of
Redenption" in the 2021 Debentures and in accordance with the provisions of the
I ndenture and this Supplenental |Indenture, including, without limtation
Article Five.

Secti on 209 CONVERSI ON
The 2021 Debentures shall be convertible in accordance with the provisions

and at the Conversion Rate set forth under the caption "Conversion" in the 2021
Debentures and in

14

accordance with the provisions of the Indenture and this Suppl enmental |ndenture,
including, without linmtation, Article Four
Section 210 STATED MATURI TY.

The date on which the principal of the 2021 Debentures is due and payabl e,
unl ess earlier converted, accelerated, redeened or repurchased pursuant to the
I ndenture or this Supplenmental |ndenture, shall be April 15, 2021
Section 211 REPURCHASE

(a) The 2021 Debentures shall be repurchased by the Conpany, at the

option of the Holder in accordance with the provisions and at the Repurchase
Price set forth under the caption "Repurchase by the Conpany at the Option of
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the Holder" in the 2021 Debentures and in accordance with the provisions of the
I ndenture and this Supplenental |Indenture, including, without limtation
Article Six.

(b) The 2021 Debentures shall be purchased by the Conpany in
accordance with the provisions and at the Change in Control Purchase Price set
forth under the caption "Purchase of Securities at Option of Holder Upon a
Change in Control" in the 2021 Debentures and in accordance with the provisions
of this Supplenental |Indenture, including, without linmtation, Article Seven.

Section 212 DI SCHARGE OF LI ABILITY ON 2021 DEBENTURES

The 2021 Debentures nmay be di scharged by the Conmpany in accordance with
the provisions of Article Four of the Indenture, as amended by Section 305
her eof .

Section 213 OTHER TERMS OF 2021 DEBENTURES

Wthout Iimting the foregoing provisions of this Article, the ternms of
the 2021 Debentures shall be as set forth in the formof the 2021 Debentures set
forth in ANNEX A hereto and as provided in the Indenture.

Section 214 OWNERSHI P LI M TATI ON ON 2021 DEBENTURES

The 2021 Debentures shall have the following ownership limtations, as set
forth nore fully in Annex B

No Hol der of 2021 Debentures shall effect a transfer of a 2021 Debenture
which would result in the ownership, whether direct, indirect or by
construction, by any one Person or group of related Persons by virtue of the
attribution provisions of the Code, other than Arison holders, of nore than 4.9%
of the Conpany's Common Stock, whether nmeasured by vote, value or nunber of
shares. For purposes of cal culating a holder's Common Stock hol di ngs, the
conversion of the 2021 Debentures and other convertible securities issued by the
Conmpany held by such Person or group of Persons shall be deened effected. If any
Person attenpts to acquire 2021 Debentures in violation of the 4.9% ownership
limtation, the putative transfer to such Person shall be void, and the intended
transferee shall acquire no rights to the 2021 Debentures.
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For purposes of this 4. 9% Ilimtation, a "transfer” will include any sale,
transfer, gift, assignnment, devise or other disposition, whether voluntary or

i nvoluntary, whether of record, constructively or beneficially, and whether by
operation of |aw or otherw se.

Upon any prohibited transfer of 2021 Debentures resulting in the ownership
of 2021 Debentures and shares of Comon Stock by any person in violation of the
4.9%I1imt or causing the Conmpany to be subject to United States federa
shipping or aircraft income taxation, those debentures the ownership of which is
in excess of the 4.9%Ilimt or would cause the Conpany to be subject to United
States federal shipping or aircraft income tax shall automatically be designated
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as "Excess 2021 Debentures."

The Conpany may waive such 4.9%linmit and related transfer restrictions if
evi dence satisfactory to the Conpany's board of directors and tax counsel is
presented that such ownership will not jeopardize the Conpany's exenption from
United States inconme taxation on gross inconme fromthe international operation
of a ship or ships, within the nmeaning of Section 883 of the Code. The board of
directors may also termnate the 4.9%Ilinmt and transfer restrictions generally
at any tinme for any reason.

Excess 2021 Debentures shall be transferred to a trust. The trustee of
such trust shall be appointed by the Conpany and shall be independent of the
Conpany and the purported hol der of the Excess 2021 Debentures. The beneficiary
of such trust shall be one or nore charitable organizations selected by the
trustee of such trust. The trust shall be deenmed to own the 2021 Debentures on
behal f of the beneficiary of such trust on the day prior to the date of the
putative violative transfer.

At the direction of the Conpany's board of the directors, the trustee of
such trust shall transfer the Excess 2021 Debentures held in trust to a person
or persons (including the Conpany) whose ownership of such Excess 2021
Debentures shall not violate the 4.9%linmt or otherw se cause the Conpany to
beconme subject to United States shipping income tax within 180 days after the
|ater of the transfer or other event that resulted in such Excess 2021
Debentures or the Conpany becones aware of such transfer or event. If such a
transfer is nade, the interest of the charitable beneficiary will term nate, the
desi gnation of 2021 Debentures shares as Excess 2021 Debentures will cease and
the hol der of the Excess 2021 Debentures will receive the paynent that reflects
a price per debenture for such Excess 2021 Debentures equal to the |esser of (i)
the price received by the trustee of such trust for the sale or other
di sposition of the 2021 Debentures held in trust, and (ii) the price paid by the
prohi bited transferee for the 2021 Debentures, or, if the prohibited transferee
did not give value for such 2021 Debentures, the nmarket price of the 2021
Debentures on the date of the event that resulted in the Excess 2021 Debentures.
A prohibited transferee or hol der of the Excess 2021 Debentures will not be
permtted to receive an anmpunt that reflects any appreciation in the Excess 2021
Debentures during the period that such Excess 2021 Debentures were outstanding.
Any armount received in excess of the anpunt permitted to be received by the
prohi bited transferee or hol der of the Excess 2021 Debentures shall be turned
over to the charitable beneficiary of the trust.

In the event that the foregoing restrictions are deternined to be void or
invalid by virtue of any | egal decision, statute, rule or regulation, then the

i ntended transferee or hol der of any Excess 2021 Debentures may be deened, at
t he Conpany's option, to have acted as an agent on
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t he Conpany's behalf in acquiring or holding such Excess 2021 Debentures and to

hol d such Excess 2021 Debentures on the Conpany's behal f.

The Conpany shall have the right to purchase any Excess 2021 Debentures

186



held by the trust for a period of 90 days fromthe later of (i) the date the
transfer or other event resulting in Excess 2021 Debentures has occurred and
(ii) the date the Conpany determines in good faith that a transfer or other
event resulting in Excess 2021 Debentures has occurred. The price per Excess
2021 Debenture to be paid by the Conpany shall be equal to the |esser of (i) the
price per debenture paid in the transaction that created such Excess 2021
Debentures (or, in the case of certain other events, the market price per
debenture for the Excess 2021 Debentures on the date of such event), or (ii) the
| onest market price for the Excess 2021 Debentures at any time after their

desi gnation as Excess 2021 Debentures and prior to the date the Conpany accepts
such offer.

The Trustee shall have no responsibility to nonitor the ownership of the
2021 Debent ures.

Section 215 PAYMENTS OF ADDI TI ONAL AMOUNTS.

Sections 10.5 and 11.8 of the Indenture shall apply to the 2021
Debent ur es.

ARTI CLE THREE
AMENDMENTS TO THE | NDENTURE
Section 301 PROVI SI ONS APPLI CABLE ONLY TO 2021 DEBENTURES

The Provisions contained herein shall apply to the 2021 Debentures only
and not to any other series of Security issued under the Indenture and any
covenants provided herein are expressly being included solely for the benefit of
the 2021 Debentures and not for the benefit of any other series of Security
i ssued under the Indenture. These anmendnents shall be effective for so |ong as
there remain any 2021 Debentures Qutstanding.

Section 302 REG STRATI ON, REG STRATI ON OF TRANSFER AND EXCHANGE.

The Indenture is hereby anmended, subject to Section 301 hereof and with
respect to the 2021 Debentures only, by replacing the seventh paragraph of
Section 3.5 with the follow ng paragraph:

The Conpany shall not be required (i) to issue, register the transfer of
or exchange the Securities of any series during a period beginning at the
openi ng of business 15 days before the day of the nmailing of a notice of
redenption of Securities of that series selected for redenpti on and endi ng at
the cl ose of business on the day of such namiling, (ii) to register the transfer
of or exchange any 2021 Debenture so selected for redenption in whole or in
part, except the unredeenmed portion of any 2021 Debenture being redeened in
part, or (iii) to exchange or register a transfer of any 2021 Debenture or
portions thereof in respect of which a Change in Control Purchase Notice or
Repurchase Notice has been delivered and not wi thdrawn by the
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Hol der thereof (except, in the case of the purchase of a 2021 Debenture in
part,
the portion not to be purchased).

Section 303 RESERVED

Section 304 PAYMENT OF | NTEREST,; | NTEREST RI GHTS PRESERVED

The Indenture is hereby anended, subject to Section 301 hereof and with
respect to the 2021 Debentures only, by inserting the follow ng paragraph before
the final paragraph in Section 3.7 of the Indenture:

On conversion of a Holder's 2021 Debentures, such Hol der shall not receive
any cash payment of interest (unless such 2021 Debentures or portions thereof
have been called for redenption in accordance with Article 5 hereof on a
Redenption Date that occurs between a Regular Record Date and the third business
day after the Interest Paynent Date to which it relates). The Conpany's delivery
to a Hol der of the full nunber of shares of Conmmon Stock into which a 2021
Debenture is convertible, together with any cash paynment for such Hol der's
fractional shares, or cash or a conbination of cash and Common Stock in lieu
t hereof, shall be deened to satisfy the Conpany's obligation to pay the
princi pal anpunt at maturity of the 2021 Debenture and to satisfy the Conpany's
obligation to pay accrued interest attributable to the period fromthe nost
recent Interest Paynent Date through the Conversion Date.

Not wi t hst andi ng the above, if any 2021 Debentures are converted after a
Regul ar Record Date but prior to the next succeeding Interest Paynent Date,
Hol ders of such 2021 Debentures at the close of business on such Regul ar Record
Date shall receive the interest payable on such 2021 Debentures on the
corresponding I nterest Paynent Date notwi thstandi ng the conversion. Such 2021
Debentures, upon surrender for conversion, nust be acconpani ed by funds equal to
t he amount of interest payable on the principal amunt of the 2021 Debentures so
converted, unless such 2021 Debentures have been called for redenption on a
Redenpti on Date that occurs between a Regular Record Date and the third business
day after the Interest Paynent Date to which it relates, in which case no such
paynment shall be required.

Section 305 DI SCHARGE OF LI ABILITY ON SECURI Tl ES

When (i) the Conpany delivers to the Trustee or any Paying Agent al
Qut st andi ng 2021 Debentures (other than 2021 Debentures repl aced pursuant to
Section 3.6 of the Indenture) for cancellation or (ii) all Qutstanding 2021
Debent ures have becone due and payabl e and the Conpany deposits with the Trustee
or any Paying Agent cash or, if expressly pernitted by the terns of the 2021
Debentures, Common Stock sufficient to pay all amounts due and owi ng on al
Qut st andi ng 2021 Debentures (other than 2021 Debentures repl aced pursuant to
Section 3.6), and if in either case the Conmpany pays all other sunms payable
her eunder by the Conpany, then this Supplenental Indenture shall, subject to
Section 6.7 of the Indenture, cease to be of further effect, except for the
i ndemmi fication of the Trustee, which shall survive. The Trustee shall join in
the execution of a docunment prepared by the Conpany acknow edgi ng sati sfaction
and di scharge of this Supplenental |ndenture on demand of the Conpany
acconpani ed by an Oficers' Certificate and Opi nion of Counsel and at the
reasonabl e cost and expense of the Conpany.
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Section 306 REPAYMENT TO THE COVPANY.

The Trustee and the Paying Agent shall return to the Conpany upon written
request any noney or securities held by themfor the paynment of any ampount with
respect to the 2021 Debentures that remains unclained for two years, subject to
appl i cabl e uncl ai med property law. After return to the Conpany, Holders entitled
to the nmoney or securities nmust | ook to the Conpany for paynent as genera
creditors unless an applicabl e abandoned property | aw desi gnates another person
and the Trustee and the Paying Agent shall have no further liability to the
Hol ders of 2021 Debentures with respect to such noney or securities for that
peri od comrenci ng after the return thereof.

Section 307 EVENTS OF DEFAULT.

The Indenture is hereby anended, subject to Section 301 hereof and with
respect to the 2021 Debentures only, by replacing Section 5.1 with the follow ng
par agr aph:

"Event of Default", wherever used herein, nmeans with respect to the 2021
Debentures any one of the foll owi ng events (whatever the reason for such Event
of Default and whether it shall be voluntary or involuntary or be effected by
operation of law or pursuant to any judgment, decree or order of any court or
any order, rule or regulation of any adm nistrative or governnental body):

(1) default in the paynent of any interest upon any 2021
Debenture when it beconmes due and payable or in the paynent of any
Li qui dat ed Damages pursuant to the Registration Rights Agreenent, and
conti nuance of such default for a period of 30 days; or

(2) default in the paynent of the principal anpbunt at its
Maturity on the 2021 Debentures (or upon declaration of acceleration
t hereof), the Repurchase Price, when due, or the Change in Contro
Purchase Price, when due; or

(3) a default under any bonds, debentures, notes or other
evi dences of indebtedness for noney borrowed by the Conpany or a
Subsi diary or under any nortgages, indentures or instrunents under which
there may be issued or by which there may be secured or evidenced any
i ndebt edness for noney borrowed by the Conpany or a Subsidiary, whether
such indebtedness now exists or shall hereafter be created, which
i ndebt edness, individually or in the aggregate, is in excess of
$30, 000, 000 princi pal amount (excluding any such indebtedness of any
Subsi diary other than a Significant Subsidiary, all the indebtedness of
whi ch Subsidiary is nonrecourse to the Conpany or any other Subsidiary),
whi ch default shall constitute a failure to pay any portion of the
principal of or interest on such indebtedness when due and payable after
the expiration of any applicable grace or cure period with respect thereto
or shall have resulted in such indebtedness beconing or being declared due
and payable prior to the date on which it would ot herwi se have becone due
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and payabl e, without such indebtedness having been di scharged, or such
accel eration having been rescinded or annulled, within a period of 30 days
after there shall have been given, by registered or certified mail, to the
Conpany by the Trustee or to the Conpany and the Trustee by the Hol ders of
at least 25%in principa
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anount of the Qutstanding 2021 Debentures a witten notice specifying such
default and requiring the Conpany to cause such indebtedness to be

di scharged or cause such acceleration to be rescinded or annulled and
stating that such notice is a "Notice of Default" hereunder; or

(4) default by the Conpany in the performance, or breach, of
any covenant or warranty of the Conpany in the Indenture or this
Suppl emrent al I ndenture for the benefit of the 2021 Debentures (other than
a covenant or warranty a default in whose performance or whose breach is
el sewhere in this Section 501 specifically dealt with), and continuance of
such default or breach for a period of 60 days after there has been given,
by registered or certified mail, to the Conpany by the Trustee or to the
Conmpany and the Trustee by the Hol ders of at |east 25% in principal anmount
of the Qutstandi ng 2021 Debentures a witten notice specifying such
default or breach and requiring it to be renedied and stating that such
notice is a "Notice of Default" hereunder; or

(5) the entry by a court having jurisdiction in the prenises
of (A) a decree or order for relief in respect of the Conpany or a
Significant Subsidiary in an involuntary case or proceedi ng under any
appl i cabl e Federal, State or foreign bankruptcy, insolvency,
reorgani zation or other simlar law or (B) a decree or order adjudging the
Conpany or a Significant Subsidiary a bankrupt or insolvent, or approving
as properly filed a petition seeking reorganization, arrangenent,
adj ust ment or conposition of or in respect of the Conpany or a Significant
Subsi di ary under any applicable Federal, State or foreign |law, or
appoi nting a custodi an, receiver, |iquidator, assignee, trustee,
sequestrator or other simlar official of the Conpany or a Significant
Subsi diary or of any substantial part of their respective properties, or
ordering the winding up or liquidation of the affairs of the Conpany or a
Significant Subsidiary, and the continuance of any such decree or order
for relief or any such other decree or order unstayed and in effect for a
peri od of 60 consecutive days; or

(6) the comencenent by the Conpany or a Significant
Subsidiary of a voluntary case or proceedi ng under any applicabl e Federal
State or foreign bankruptcy, insolvency, reorganization or other sinmilar
| aw or of any other case or proceeding to be adjudicated a bankrupt or
i nsolvent, or the consent by either the Conpany or a Significant
Subsidiary to the entry of a decree or order for relief in respect of the
Conmpany or a Significant Subsidiary in an involuntary case or proceeding
under any applicable Federal, State or foreign bankruptcy, insolvency,
reorgani zation or other simlar |law or to the commencenent of any
bankruptcy or insolvency case or proceedi ng agai nst either the Conpany or
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a Significant Subsidiary, or the filing by either the Conpany or a
Significant Subsidiary of a petition or answer or consent seeking
reorgani zation or relief under any applicable Federal, State or foreign
law, or the consent by either the Conpany or a Significant Subsidiary to
the filing of such petition or to the appointnment of or taking possession
by a custodian, receiver, liquidator, assignee, trustee, sequestrator or
other simlar official of the Conpany or a Significant Subsidiary or of
any substantial part of their respective properties, or the nmaking by

ei ther the Conpany or a Significant Subsidiary of an assignment for the
benefit of creditors, or the admission by either the Conpany or a
Significant Subsidiary in witing of an inability to pay the debts of

ei ther the Conpany or a Significant Subsidiary generally as they becone
due, or the
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taki ng of corporate action by the Conpany or a Significant Subsidiary in
furtherance of any such action.

Section 308 UNCONDI TI ONAL RI GHT OF HOLDERS TO RECEI VE PRI NCI PAL, PREM UM
AND | NTEREST.

Not wi t hst andi ng any other provision in this Supplenmental Indenture, the
Hol der of any Security shall have the right, which is absolute and
unconditional, to receive paynment of the principal of (and premium if any) and
(subject to Section 3.7 of the Indenture) interest on such Security on the
Stated Maturity or Maturities expressed in such Security (or in the case of
redenption, to receive the Redenption Price on the Redenption Date, in the case
of a repurchase, to receive the Repurchase Price on the Repurchase Date, or in
the case of a Change in Control, to receive the Change in Control Purchase Price
on the Change in Control Purchase Date) and to institute suit for the
enforcenent of any such paynment on or after such respective dates, and such
rights shall not be inpaired without the consent of such Hol der

Section 309 REPORTS BY COVPANY.

The Conpany shall (1) provide to the Trustee, within 15 days after the
Conpany is required to file the sanme with the Commi ssion, copies of the annua
reports and of the information, docunents and other reports (or copies of such
portions of any of the foregoing as the Conmi ssion may fromtinme to tinme by
rul es and regul ati ons prescribe) which the Conpany may be required to file with
the Comnmi ssion pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934; or, if the Conpany is not required to file information,
docunents or reports pursuant to either of said Sections, then it shall provide
to the Trustee and file with the Conmi ssion, in accordance with rules and
regul ati ons prescribed fromtine to tine by the Comm ssion, such of the
suppl enentary and periodic information, docunents and reports which nay be
required pursuant to Section 13 of the Securities Exchange Act of 1934 in
respect of a security listed and registered on a national securities exchange as
may be prescribed fromtinme to tinme in such rules and regul ati ons;

(2) file with the Trustee and the Comm ssion, in accordance
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with rules and regul ati ons prescribed fromtinme to tinme by the Comnm ssion, such
additional information, docunents and reports with respect to conpliance by the
Conmpany with the conditions and covenants of this Indenture as may be required
fromtime to time by such rules and regul ations; and

(3) transmit by mail to all Securityhol ders, as their nanes
and addresses appear in the Security Register, within 30 days after the filing
thereof with the Trustee, such summaries of any information, docunents and
reports required to be filed by the Conpany pursuant to paragraphs (1) and (2)
of this Section as may be required by rules and regul ations prescribed fromtine
to time by the Commi ssion.

If at any tinme while any of the Securities are "restricted
securities" within the meaning of Rule 144, the Conpany is no |onger subject to
the reporting requirenments of Section 13 or 15(d) of the Exchange Act, the
Conmpany will prepare and will furnish to any Hol der, any beneficial owner of
Securities and any prospective purchaser of Securities designated by a Hol der or
a beneficial owner of Securities, pronptly upon request, the
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i nformati on required pursuant to Rule 144A(d)(4) (or any successor thereto)
under the Securities Act in connection with the offer, sale or transfer of
Securities.

Section 310 CONSOLI DATI ON, MERGER AND SALE.

Section 8.1 of the Indenture is, with respect to the 2021 Debentures only,
her eby amended and restated in its entirety to read as foll ows:

The Conpany shall not consolidate with or nmerge into any other
entity or convey or transfer its properties and assets substantially as an
entirety to any entity, unless:

(a) the successor or transferee entity is a corporation, limted liability
conpany trust or partnership organized under the |aws of the United States or
any State of the United States or the District of Colunbia or the Republic of
Panama or any ot her country recogni zed by the United States and all politica
subdi vi si ons of such countries;

(b) the successor or transferee entity, if other than the Conpany,
expressly assunmes by a supplenental indenture executed and delivered to the
Trustee, in formreasonably satisfactory to the Trustee, the due and punctua
payment of the principal of, any prem umon and any interest on, all the
out standi ng 2021 Debentures and the performance of every covenant in the
I ndenture (as suppl emented by this Supplenmental Indenture) to be perforned or
observed by the Conpany and provides for conversion rights in accordance with
appl i cabl e provisions of the Indenture and this Suppl enmental |ndenture;

(c) inmediately after giving the effect to the transaction, no Event of

Default and no event which, after notice or |apse of tinme or both, would becone
an Event of Default, has occurred and is continuing; and
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(d) the Conpany has delivered to the Trustee an officers' certificate and
an opinion of counsel, each in the formrequired by the Indenture and this
Suppl ement al | ndenture, stating that such consolidation, nerger, conveyance or
transfer and such suppl enental indenture conply with the foregoing provisions
relating to such transaction.

Section 311 SUPPLEMENTAL | NDENTURES W THOUT CONSENT OF HOLDERS

Section 9.1 of the Indenture is hereby amended, subject to Section 301
hereof and with respect to the 2021 Debentures only, by inserting the follow ng
par agr aph:

(12) to add any rights for the benefit of Holders of 2001 Debentures; and
(13) to provide any additional events of default.
Section 312 Suppl enental |Indenture with Consent of Hol der

Section 9.2 of the Indenture is, with respect to the 2021 Debentures only,
her eby amended and restated in its entirety to read as fol |l ows:
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Wth the consent of the Holders of not |less than a majority in principa
anount of the Qutstanding 2021 Debentures, by Act of said Holders delivered to
t he Conpany and the Trustee, the Conpany, when authorized by a Board Resol ution
and the Trustee may fromtinme to tinme and at any tine enter into an indenture or
i ndentures suppl enental hereto (which shall conformto the provisions of the
Trust Indenture Act of 1939 as in force at the date of execution thereof) for
t he purpose of adding any provisions to or changing in any manner or elimnating
any of the provisions of this Indenture or of any supplenmental indenture or of
nodi fying in any manner the rights of the Hol ders of 2021 Debentures; provided,
however, that no such supplenental indenture shall (i) change the Maturity of
any paynent of principal of, or any prem umon, or any installnent of interest
on any 2021 Debenture, or reduce the principal amunt thereof or the rate of
i nterest or any preniumthereon, or change the place of paynent where, or the
coin or currency in which any 2021 Debenture or any prem um or interest thereon
is payable, or inpair the right to institute suit for the enforcenent of any
such paynent on or after the Maturity thereof (or, in the case of redenption or
repaynent, on or after the redenption date or the repaynent date, as the case
may be), (ii) adversely affect the conversion rights of the Hol ders under
Article Four of the Supplenental Indenture or the right of Holders to require
the Conpany to repurchase the 2021 Debentures under Articles Six and Seven of
t he Suppl enental Indenture, (iii) reduce the percentage in aggregate principa
anount of the Qutstanding 2021 Debentures, the consent of whose holders is
required for any such nodification, or the consent of whose holders is required
for any waiver of conpliance with the provisions of the Indenture or the
Suppl ement al I ndenture or for any waiver of an Event of Default; or (iv) nodify
this Section 9.2, except to increase any percentages required for approval or to
provi de that certain other provisions of the Indenture or the Suppl enenta
I ndenture cannot be nodified or waived without the consent of the Hol der of each
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Qut st andi ng 2021 Debenture affected thereby.

A suppl enental indenture which changes or elim nates any covenant or other
provi sion of this Indenture which has expressly been included solely for the
benefit of one or nore particular series of Securities, or which nodifies the
rights of the Holders of Securities or such series with respect to such covenant
or other provision, shall be deened not to affect the rights under this
I ndenture of the Hol ders of Securities of any other series.

Upon the request of the Conpany acconpani ed by a copy of a Board
Resol uti on authorizing the execution of any such suppl enental indenture, and
upon the filing with the Trustee of evidence of the consent of Hol ders as
af oresaid, the Trustee shall join with the Conpany in the execution of such
suppl enental indenture. It shall not be necessary for any Act of Hol ders under
this Section to approve the particular form of any proposed suppl enenta
i ndenture, but it shall be sufficient if such Act shall approve the substance
t her eof .

Section 313 MAI NTENANCE OF OFFI CE OR AGENCY

The first paragraph of Section 10.2 of the Indenture is hereby anended,
subject to Section 301 hereof and with respect to the 2021 Debentures only, by
changing the first sentence thereof to read in its entirety as foll ows:

The Conpany shall nmaintain in each Place of Payment for the 2021
Debentures an office or agency where the 2021 Debentures may be presented or
surrendered for paynment, where the 2021 Debentures may be surrendered for
regi stration of transfer or exchange, where the 2021
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Debentures may be surrendered for conversion and where notices and demands to or
upon the Conpany in respect of the 2021 Debentures and this |Indenture may be
served. The Conpany will give pronpt written notice to the Trustee of the

| ocation, and any change in the |location, of such office or agency. If at any
time the Conpany shall fail to maintain any such required office or agency or
shall fail to furnish the Trustee with the address thereof, such presentations,
surrenders, notices and demands may be nade or served at the Corporate Trust

O fice of the Trustee, and the Conpany hereby appoints the Trustee as its agent
to receive all such presentations, surrenders, notices and demands.

Section 314 REDEMPTI ON

(a) Section 11.4 of the Indenture is hereby anended, subject to
Section 301 hereof and with respect to the 2021 Debentures only, by deleting the
word "and" at the end of paragraph (5) thereof, replacing the period at the end

of paragraph (6) thereof with ", and" and by inserting the follow ng paragraph

(7) the election of the Conpany (which, subject to the provisions of
Article Four of the Supplenental Indenture, shall be irrevocable) to deliver
shares of Common Stock or to pay cash or a conbination of cash and Comon St ock
in lieu of delivery of such shares with respect to any 2021 Debentures.
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Section 315 CONVERSI ON ARRANGEMENT ON CALL FOR REDEMPTI ON

In connection with 2021 Debentures, the Conpany nmay arrange for the
pur chase and conversion of any 2021 Debentures called for redenption by an
agreenent with one or nore investnent bankers or other purchasers to purchase
such 2021 Debentures by paying to a Paying Agent (other than the Conpany or any
of its Affiliates) in trust for the Holders, on or before 11:00 A M New York
City tine on the Redenption Date, an anount that, together with any amounts
deposited with such Payi ng Agent by the Conmpany for the redenption of such 2021
Debentures, is not |ess than the Redenption Price of such 2021 Debentures.
Not wi t hst andi ng anything to the contrary contained in this Article, the
obl i gation of the Conpany to pay the Redenption Price of such 2021 Debentures
shall be deened to be satisfied and discharged to the extent such amount is so
pai d by such purchasers; provided, however, that nothing in this Section 319
shall relieve the Conpany of its obligation to pay the Redenption Price of 2021
Debentures called for redenption. If such an agreement is entered into, any 2021
Debentures called for redenpti on and not surrendered for conversion by the
Hol ders thereof prior to the rel evant Redenption Date may, at the option of the
Conpany upon written notice to the Trustee, be deenmed, to the fullest extent
permtted by |aw, acquired by such purchasers from such Hol ders and
(notwi t hstandi ng anything to the contrary contained in Article Four) surrendered
by such purchasers for conversion, all as of inmediately prior to the close of
busi ness on the Business Day i mediately prior to the Redenption Date, subject
to paynent of the above ampbunt as aforesaid. The Payi ng Agent shall hold and pay
to the Hol ders whose 2021 Debentures are selected for redenption any such anount
paid to it for purchase in the same manner as it woul d noney deposited with it
by the Conpany for the redenption of 2021 Debentures. Wthout the Paying Agent's
prior witten consent, no arrangenent between the Conmpany and such purchasers
for the purchase and conversion of any 2021 Debentures shall increase or
ot herwi se affect any of the powers, duties, responsibilities or obligations of
t he
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Payi ng Agent as set forth in this Indenture, and the Conpany agrees to indemify
the Payi ng Agent from and hold it harm ess against, any loss, liability or
expense arising out of or in connection with any such arrangenment for the
purchase and conversion of any 2021 Debentures between the Conpany and such
purchasers, including the costs and expenses incurred by the Paying Agent in the
defense of any claimor liability reasonably incurred w thout negligence or bad
faith on its part arising out of or in connection with the exercise or
performance of any of its powers, duties, responsibilities or obligations under
this Indenture, in accordance with the indemity provisions applicable to the
Trustee set forth herein.

Section 316 OPTI ONAL REDEMPTI ON OR ASSUMPTI ON OF SECURI TI ES UNDER CERTAI N
Cl RCUMSTANCES.

The Debentures may be redeened in accordance with Section 11.8 of the

I ndenture which is hereby anended, subject to Section 301 hereof and with
respect to the 2021 Debentures only, by adding the foll owi ng subsection
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(c) In the event that the 2021 Debentures are called for redenption
pursuant to the terns of this Section, the Holders of 2021 Debentures shall have
all rights, including rights to conversion and to the receipt of interest upon
conversion, which such Hol ders woul d have had if the 2021 Debentures had been
called for redenption by the Conpany pursuant to Article Five hereof.

ARTI CLE FOUR
CONVERSI ON
Section 401 CONVERSI ON RI GHTS.

2021 Debentures shall be convertible in accordance with their ternms and in
accordance with this Article.

The initial conversion rate (the "Conversion Rate") is 25.5467 shares of
Common Stock per $1,000 principal anpbunt of 2021 Debentures, subject to
adj ust rent upon the occurrence of certain events described in this Article. A
Hol der of a 2021 Debenture otherwi se entitled to a fractional share shal
receive cash in an amount equal to the value of such fractional share based on
the Sale Price on the trading day i nmediately precedi ng the Conversion Date.
Upon a conversion, the Conpany may deliver cash or a conbination of cash and
Conmon Stock in lieu of Common Stock, as described in Section 405.

A Hol der of 2021 Debentures is not entitled to any rights of a hol der of
Conmon Stock until such Hol der has converted its 2021 Debentures to Conmon
Stock, and only to the extent such 2021 Debentures are deened to have been
converted into Common Stock pursuant to this Article.

Section 402 CONVERSI ON RI GHTS BASED ON COMMON STOCK PRI CE

Commenci ng after May 31, 2001, a Hol der of a 2021 Debenture may convert
the principal amount of such 2021 Debentures into shares of Conmon Stock in any
fiscal quarter
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(and only during such fiscal quarter), if, as of the last day of the preceding
fiscal quarter, the closing sale price of the Common Stock for at |east 20
Trading Days in a period of 30 consecutive Tradi ng Days endi ng on the | ast
Tradi ng Day of such preceding fiscal quarter is nore than 110% of the Conversion
Price (as defined below) per share of Conmon Stock that is in effect on such

| ast day of such preceding fiscal quarter

The "Conversion Price" per share of Common Stock shall initially equa
$39. 14 and shall be adjusted as described in Section 409(g).

Section 403 CONVERSI ON RI GHTS UPON NOTI CE OF REDEMPTI ON

A Hol der of a 2021 Debenture nmay surrender for conversion a 2021 Debenture
called for redenption under Article Five hereof at any time prior to the close
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of business on the Redenption Date, even if it is not otherw se convertible at
such time. A 2021 Debenture for which a Hol der has delivered a Repurchase Notice
as described in Section 601 or a Change in Control Purchase Notice as descri bed
in Section 701 requiring the Conmpany to purchase such 2021 Debentures may be
surrendered for conversion only if such notice is withdrawn in accordance with
this Suppl emental |ndenture.

In case a 2021 Debenture or portion thereof is called for redenption
pursuant to Article Eleven of the Indenture and/or Article Five hereof, such
conversion right shall terminate at the close of business on the Business Day
i medi ately precedi ng the Redenption Date for such 2021 Debenture or such
earlier date as the Hol der presents such 2021 Debenture for redenption (unless
the Conpany shall default in making the paynment of the Redenption Price when
due, in which case the conversion right shall term nate at the cl ose of business
on the date such default is cured and such Redenption Price is paid).

Section 404 CONVERSI ON RI GHTS UPON OCCURRENCE OF CERTAI N CORPORATE
TRANSACTI ONS.

If the Corporation is a party to a consolidation, nerger or binding share
exchange pursuant to which the shares of Common Stock woul d be converted into
cash, securities or other property, any 2021 Debenture may be surrendered for
conversion at any tine fromand after the date which is 15 days prior to the
anticipated effective date of the transaction until 15 days after the actua
date of such transaction and, at the effective tinme of the transaction, the
right to convert a 2021 Debenture into shares of Common Stock shall be changed
into a right to convert such 2021 Debenture into the kind and anount of cash,
securities or other property of the Conpany or another person which the Hol der
woul d have received if the Hol der had converted such 2021 Debenture inmediately
prior to the transaction. Notw thstanding anything to the contrary, no 2021
Debentures may be surrendered for conversion pursuant to this Section 404 by
reason of the conpletion of a nerger, consolidation or other transaction
effected with one of the Conpany's Affiliates for the purpose of (i) changing
the Conpany's jurisdiction of organization or (ii) effecting a corporate
reorgani zation, including, without limtation, the inplenmentation of a holding
conmpany structure.

Secti on 405 CONVERSI ON PROCEDURES.

To convert a 2021 Debenture, a Holder nust (a) conplete and nanual ly sign
t he conversion notice or a facsinle of the Conversion Notice on the back of the
2021 Debenture and
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del i ver such notice to a Conversion Agent, (b) surrender the 2021 Debenture to a
Conversion Agent, (c) furnish appropriate endorsenents and transfer docunents if
required by the Security Registrar or a Conversion Agent, and (d) pay any
transfer or simlar tax, if required. The date on which the Hol der satisfies al
of those requirenents is the "Conversion Date." Wthin tw Busi ness Days

foll owing the Conversion Date, the Conpany shall deliver to the Hol der, through
the Conversion Agent, witten notice of whether such 2021 Debentures shall be
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converted into Common Stock or paid in cash or a conbination of cash and Common
Stock, unless the Conpany shall have delivered to such Hol der notice of
redenpti on pursuant to Section 11.4 of the Indenture and the Conversion Date
occurs before the Redenption Date set forth in such notice. If the Conpany shal
have notified the Hol der that all of such 2021 Debentures shall be converted
into Common Stock, the Conpany shall deliver to the Hol der through the
Conversi on Agent, as soon as practicable but in any event no |l ater than the
fifth Business Day follow ng the Conversion Date, a certificate for the nunber
of whol e shares of Commpn Stock issuabl e upon the conversion and cash in lieu of
any fractional shares pursuant to Section 406. Except as otherw se provided in
this Article Four, if the Conmpany shall have notified the Holder that all or a
portion of such 2021 Debenture shall be paid in cash, the Conpany shall deliver
to the Hol der surrendering such 2021 Debenture the anobunt of cash payable with
respect to such 2021 Debenture no |ater than the tenth Business Day foll ow ng
such Conversion Date, together with a certificate for the nunber of full shares
of Conmon St ock deliverable upon the conversion and cash in |lieu of any
fractional share determ ned pursuant to Section 406 hereof. Except as otherw se
provided in this Article Four, the Conpany may not change its election with
respect to the consideration to be delivered upon conversion of a 2021 Debenture
once the Conpany has notified the Holder in accordance with this paragraph
Anything herein to the contrary notw thstanding, in the case of G oba
Securities, conversion notices may be delivered and such 2021 Debentures nmmy be
surrendered for conversion in accordance with the Applicable Procedures of the
Depositary as in effect fromtime to tinme. The Person in whose nane the Common
Stock certificate is registered shall be deenmed to be a sharehol der of record on
t he Conversion Date; PROVIDED, HOAEVER, that no surrender of a 2021 Debenture on
any date when the stock transfer books of the Conpany are cl osed shall be
effective to constitute the Person or Persons entitled to receive the shares of
Common Stock upon such conversion as the record hol der or holders of such shares
of Common Stock on such date, but such surrender shall be effective to
constitute the Person or Persons entitled to receive such shares of Common Stock
as the record holder or holders thereof for all purposes at the close of

busi ness on the next succeedi ng day on which such stock transfer books are open
PROVI DED FURTHER, HOWEVER, that such conversion shall be at the Conversion Rate
in effect on the date that such 2021 Debenture shall have been surrendered for
conversion, as if the stock transfer books of the Conpany had not been cl osed.
Upon conversion of a 2021 Debenture, such Person shall no |onger be a Hol der of
such 2021 Debenture.

No payment or adjustnment shall be nmade for dividends on, or other
distributions with respect to, any Common Stock except as provided in this
Article. On conversion of a 2021 Debenture, except as provided below in the case
of certain 2021 Debentures or portions thereof called for redenption described
in Section 304 hereof, that portion of accrued and unpaid interest on the
converted 2021 Debenture attributable to the period fromthe npst recent
Interest Paynment Date (or, if no Interest Paynent Date has occurred, fromthe
| ssue Date) through the Conversion Date attributable to the nobst recent accrua
date with respect to the converted 2021 Debenture shall not be cancelled,
extingui shed or forfeited, but rather shall be deenmed to be paid in full to
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the Hol der thereof through delivery of the Commbn Stock (together with the cash
payrment, if any, in lieu of fractional shares), or cash or a conbination of cash
and Common Stock in |ieu thereof, in exchange for the 2021 Debenture being
converted pursuant to the provisions hereof, and the fair market val ue of such
shares of Common Stock (together with any such cash paynment in lieu of
fractional shares), or cash or a conbination of cash and Common Stock in lieu
thereof, shall be treated as issued, to the extent thereof, first in exchange
for accrued and unpaid interest through the Conversion Date and the bal ance, if
any, of such fair market value of such Common Stock (and any such cash paynent),
or cash in lieu thereof, shall be treated as issued in exchange for the
princi pal anount of the 2021 Debenture being converted pursuant to the
provi si ons hereof .

If a Hol der converts nore than one 2021 Debenture at the sane time, the
nunber of shares of Comon Stock issuable upon the conversion shall be based on
t he aggregate principal amunt of 2021 Debentures converted.

Upon surrender of a 2021 Debenture that is converted in part, the Conpany
shal | execute, and the Trustee shall authenticate and deliver to the Hol der, a
new 2021 Debenture equal in principal amount to the principal anount of the
unconverted portion of the 2021 Debenture surrendered.

2021 Debentures or portions thereof surrendered for conversion during the
period fromthe close of business on any Regul ar Record Date i medi ately
precedi ng any Interest Paynent Date to the opening of business on such |Interest
Paynment Date shall (except for 2021 Debentures called for redenption pursuant to
Article Five hereof on a Redenption Date that occurs during the period between a
Regul ar Record Date and the third business day after the Interest Paynent Date
to which such Regul ar Record Date rel ates) be acconpani ed by paynent to the
Conpany or its order, in New York Clearing House funds or other funds acceptable
to the Conmpany, of an ampunt equal to the interest payable on such Interest
Paynment Date on the principal amunt of 2021 Debentures or portions thereof
bei ng surrendered for conversion.

The Hol ders' rights to convert 2021 Debentures into Common Stock are
subject to the Conpany's right to elect instead to pay each such Hol der the
anount of cash set forth in the next succeedi ng sentence (or an equival ent
anount in a conbination of cash and shares of Common Stock), in |lieu of
delivering such Common Stock; PROVIDED, HOWNEVER, that if an Event of Default
(other than a default in a cash paynment upon conversion of the 2021 Debent ures)
shall have occurred and be continuing, the Conpany shall deliver Common Stock in
accordance with this Article, whether or not the Conpany has delivered a notice
pursuant to Section 11.4 of the Indenture or Section 405 hereof to the effect
that the Debentures would be paid in cash or a conbination of cash and Comron
Stock. The amount of cash to be paid pursuant to Section 405 hereof for each
$1, 000 of principal ambunt of a 2021 Debenture (or portion thereof) upon
conversion shall be equal to the average Sale Price of the Common Stock for the
five consecutive trading days i mrediately following (i) the date of the
Conpany's notice of its election to deliver cash upon conversion, if the Conpany
shall not have given a notice of redenption pursuant to Section 11.4 of the
I ndenture, or (ii) the Conversion Date, in the case of a conversion follow ng
such a notice of redenption specifying an intent to deliver cash upon
conversion, in either case nmultiplied by the Conversion Rate (or appropriate
fracti on of such Conversion Rate) in effect on such Conversion Date.

199



28

Section 406 FRACTI ONAL SHARES.

The Conpany shall not issue a fractional share of Common Stock upon
conversion of a Security. Instead, the Conpany will deliver cash for the current
mar ket val ue of the fractional share. The current market value of a fractiona
share of Comon Stock shall be determined, to the nearest 1/1,000th of a share,
by multiplying the Sale Price on the Trading Day i mediately prior to the
Conversion Date, of a full share of Common Stock by the fractional anount and
roundi ng the product to the nearest whole cent.

Section 407 TAXES ON CONVERSI ON

If a Holder converts a 2021 Debenture, the Conmpany shall pay any
docunentary, stanp or simlar issue or transfer tax due on the issue of shares
of Conmon St ock upon such conversion. However, the Holder shall pay any such tax
which is due because the Hol der requests the shares to be issued in a nanme other
than the Hol der's nane. The Conversion Agent may refuse to deliver the
certificate representing the Cormon Stock being issued in a name other than the
Hol der's nane until the Conversion Agent receives a sumsufficient to pay any
tax which will be due because the shares are to be issued in a name other than
the Hol der's nanme. Nothing herein shall preclude any tax withhol ding required by
| aw or regul ation.

Section 408 COVPANY TO PROVI DE COMMON STOCK.

The Conpany shall, prior to issuance of any 2021 Debentures under this
Article, and fromtinme to tinme as may be necessary, reserve, out of its
aut hori zed but uni ssued Common Stock, a sufficient nunber of shares of Common
Stock to permt the conversion of all 2021 Debentures CQutstanding into shares of
Common Stock. Al shares of Conmon Stock delivered upon conversion of the 2021
Debentures shall be newy issued shares, shall be duly authorized, validly
i ssued, fully paid and nonassessabl e and shall be free from preenptive rights
and free of any Lien or adverse claim

The Conpany wi |l endeavor pronptly to conply with all federal and state
securities laws regulating the registration of the offer and delivery of shares
of Conmon Stock to a converting Hol der upon conversion of 2021 Debentures, if
any, and will list or cause to have quoted such shares of Commmn Stock on each
nati onal securities exchange or on the NASDAQ Nati onal Market or other
over-the-counter market or such other market on which the Commpn Stock are then
listed or quoted.

Section 409 ADJUSTMENT OF CONVERSI ON RATE

The Conversion Rate shall be adjusted fromtine to time by the Conpany as
foll ows:

(a) In case the Conpany (i) pays a dividend on its Conmon Stock in shares
of Conmon Stock, (ii) makes a distribution on its Common Stock in shares of
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Common Stock, (iii) subdivides its outstanding Common Stock into a greater
nunber of shares, or (iv) conbines its outstanding Comon Stock into a smaller
nunber of shares, the Conversion Rate in effect thereto shall be adjusted so
that the Hol der of any 2021 Debenture thereafter surrendered for conversion
shall be entitled to receive that number of shares of Conmon Stock which it
woul d have owned had such 2021 Debenture been converted i mediately prior to the
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happeni ng of such event. An adjustnent nmade pursuant to this subsection (a)
shall becone effective imediately after the record date in the case of a
di vidend or distribution and shall becone effective inmediately after the
effective date in the case of subdivision or comnbination.

(b) I'n case the Conpany issues rights or warrants to all or substantially
all holders of its Commpbn Stock entitling them (for a period conmenci ng no
earlier than the record date described bel ow and expiring not nore than 60 days
after such record date) to subscribe for or purchase shares of Common Stock (or
securities convertible into Coormbn Stock) at a price per share (or having a
conversion price per share) less than the current market price per share of
Common Stock (as determ ned in accordance with subsection (e) of this Section
409) on the record date for the deternination of shareholders entitled to
receive such rights or warrants, the Conversion Rate in effect immediately prior
thereto shall be adjusted so that the sanme shall equal the rate determ ned by
mul tiplying the Conversion Rate in effect imediately prior to such record date
by a fraction of which the nunmerator shall be the number of shares of Comon
St ock outstanding on such record date plus the nunber of additional shares of
Common Stock offered (or into which the convertible securities so offered are
convertible), and of which the denom nator shall be the nunber of shares of
Common Stock outstandi ng on such record date plus the number of shares which the
aggregate offering price of the total number of shares of Common Stock so
of fered (or the aggregate conversion price of the convertible securities so
of fered, which shall be determ ned by multiplying the nunmber of shares of Conmon
St ock issuabl e upon conversion of such convertible securities by the conversion
price per share of Conmon Stock pursuant to the ternms of such convertible
securities) would purchase at the current market price per share (as determn ned
in accordance with subsection (e) of this Section 409) of Commobn Stock on such
record date. Such adjustment shall be nmade successively whenever any such rights
or warrants are issued, and shall beconme effective i mediately after such record
date. If at the end of the period during which such rights or warrants are
exercisable not all rights or warrants shall have been exerci sed, the adjusted
Conversion Rate shall be inmediately readjusted to what it would have been based
upon the nunber of additional shares of Conmon Stock actually issued (or the
nunber of shares of Comon Stock issuabl e upon conversion of convertible
securities actually issued).

(c) In case the Conpany distributes to all or substantially all hol ders of
its Cormbn Stock any shares of capital stock (other than dividends or
di stributions of Commbn Stock on Common Stock to which Section 409(a) applies)
of the Conpany, evidences of indebtedness or other assets (including securities
of any Person other than the Conpany, but excluding all-cash distributions or
any rights or warrants referred to in Section 409(b)), then in each such case
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the Conversion Rate shall be adjusted so that the sane shall equal the rate
deternmined by multiplying the current Conversion Rate by a fraction of which the
nunmer at or shall be the current market price per share (as deternmined in
accordance with subsection (e) of this Section 409) of the Commobn Stock on the
record date nmentioned bel ow, and of which the denom nator shall be the current
mar ket price per share (as determ ned in accordance with subsection (e) of this
Section 409) of the Common Stock on such record date |ess the fair market val ue
on such record date (as determ ned by the Board of Directors, whose

determ nati on shall be conclusive evidence of such fair market val ue and which
shall be evidenced by an Officers' Certificate delivered to the Trustee) of the
portion of the capital stock, evidences of indebtedness or other non-cash assets
so distributed applicable to one share of Common Stock (determined on the basis
of the nunber of shares of Commopn Stock outstanding on the record date). Such
adj ust mrent shal |l be
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made successively whenever any such distribution is nmade and shall becone
effective inmediately after the record date for the deternination of
sharehol ders entitled to receive such distribution.

In the event that the Conpany inplenents a sharehol der rights plan, such
rights plan shall provide, subject to customary exceptions and linitations, that
upon conversion of the 2021 Debentures the Holders will receive, in addition to
the Common Stock issuable upon such conversion, the rights issued under such
rights plan (notwithstanding the occurrence of an event causing such rights to
separate fromthe Conmon Stock at or prior to the time of conversion). Any
distribution of rights or warrants pursuant to a sharehol der rights plan
conplying with the requirenents set forth in the i medi ately precedi ng sentence
of this paragraph shall not constitute a distribution of rights or warrants for
the purposes of this Section 409(c) or any other provision of this Section 409.

Ri ghts or warrants distributed by the Conpany to all holders of Comon
Stock entitling the holders thereof to subscribe for or purchase shares of the
Conpany's capital stock (either initially or under certain circunstances), which
rights or warrants, until the occurrence of a specified event or events
("Trigger Event"): (i) are deened to be transferred with such shares of Conmon
Stock; (ii) are not exercisable; and (iii) are also issued in respect of future
i ssuances of Common Stock, shall be deened not to have been distributed for
purposes of this Section 409(c) or any other provision of this Section 409(c)
(and no adjustnment to the Conversion Rate under this Section 409(c) or any other
provi sion of this Section 409 will be required) until the occurrence of the
earliest Trigger Event. If such right or warrant is subject to subsequent
events, upon the occurrence of which such right or warrant shall becone
exercisable to purchase different securities, evidences of indebtedness or other
assets or entitle the holder to purchase a different nunber or anount of the
foregoing or to purchase any of the foregoing at a different purchase price,
then the occurrence of each such event shall be deened to be the date of
i ssuance and record date with respect to a new right or warrant (and a
term nation or expiration of the existing right or warrant w thout exercise by
the hol der thereof). In addition, in the event of any distribution (or deened
distribution) of rights or warrants, or any Trigger Event or other event (of the
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type described in the preceding sentence) with respect thereto, that resulted
in

an adjustnent to the Conversion Rate under this Section 409(c), (1) in the case
of any such rights or warrants which shall all have been redeened or repurchased
wi t hout exercise by any holders thereof, the Conversion Rate shall be readjusted
upon such final redenption or repurchase to give effect to such distribution or
Trigger Event, as the case may be, as though it were a cash distribution, equa
to the per share redenption or repurchase price received by a hol der of Common
Stock with respect to such rights or warrants (assunmi ng such hol der had retai ned
such rights or warrants), nmade to all holders of Commopbn Stock as of the date of
such redenption or repurchase, and (2) in the case of such rights or warrants
all of which shall have expired or been term nated without exercise, the
Conversion Rate shall be readjusted as if such rights and warrants had never
been i ssued.

(d)(1) In case the Company, by dividend or otherw se, at any tine
distributes (a "Triggering Distribution") to all or substantially all hol ders of
its Commpbn Stock all-cash distributions in an aggregate anount that, together
with the aggregate amount of (A) any cash and the fair market val ue (as
deternmined by the Board of Directors, whose determi nation shall be concl usive
evi dence thereof and which shall be evidenced by an Officers' Certificate
delivered to
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the Trustee) of any other consideration payable in respect of any tender offer
by the Conpany or a Subsidiary of the Conpany for Commopn Stock consummated
within the 12 nmonths preceding the date of paynent of the Triggering
Distribution and in respect of which no Conversion Rate adjustnment pursuant to
this Section 409 has been made and (B) all other cash distributions to all or
substantially all holders of its Conmon Stock made within the 12 nonths
precedi ng the date of paynment of the Triggering Distribution and in respect of
whi ch no Conversion Rate adjustnent pursuant to this Section 409 has been made,
exceeds an amount equal to 7.5% of the product of the current market price per
share of Commopn Stock (as determ ned in accordance with subsection (e) of this
Section 409) on the Business Day (the "Determination Date") immediately
precedi ng the day on which such Triggering Distribution is declared by the
Conmpany multiplied by the nunber of shares of Commobn Stock outstandi ng on the
Det erm nati on Date (excluding shares held in the treasury of the Conpany), the
Conversion Rate shall be increased so that the sane shall equal the rate
deternmined by multiplying such Conversion Rate in effect immediately prior to
the Determination Date by a fraction of which the nunerator shall be such
current market price per share of Common Stock (as determ ned in accordance with
subsection (e) of this Section 409) on the Determ nation Date, and the

denom nator shall be the current market price per share of Conmon Stock (as
determined in accordance with subsection (e) of this Section 409) on the
Determ nation Date | ess the sum of the aggregate amobunt of cash and the
aggregate fair market value (deternined as aforesaid) of any such other
consideration so distributed, paid or payable within such 12 nonths (i ncl uding,
without limtation, the Triggering Distribution) applicable to one share of
Common Stock (determ ned on the basis of the nunber of shares of Commpn Stock
outstanding on the Determ nation Date), such increase to become effective
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i medi ately prior to the opening of business on the day followi ng the date on
which the Triggering Distribution is paid.

(2) In case any tender offer made by the Conpany or any of its
Subsi diaries for Commpn Stock expires and such tender offer (as anmended upon the
expiration thereof) involves the paynment of aggregate consideration in an anmount
(determ ned as the sum of the aggregate anount of cash consideration and the
aggregate fair market value (as determ ned by the Board of Directors, whose
det erm nati on shall be concl usive evidence thereof and which shall be evidenced
by an Officers' Certificate delivered to the Trustee thereof ) of any other
consideration) that, together with the aggregate amount of (A) any cash and the
fair market value (as determ ned by the Board of Directors, whose determ nation
shall be conclusive evidence thereof and which shall be evidenced by an
Oficers' Certificate delivered to the Trustee) of any other consideration
payabl e in respect of any other tender offers by the Conpany or any Subsidiary
of the Conpany for Commopn Stock consummated within the 12 nonths preceding the
date of the Expiration Date (as defined below) and in respect of which no
Conversion Rate adjustnent pursuant to this Section 409 has been nmade and (B)
all cash distributions to all or substantially all holders of its Conmon Stock
made within the 12 nonths preceding the Expiration Date and in respect of which
no Conversion Rate adjustment pursuant to this Section 409 has been made,
exceeds an amount equal to 7.5% of the product of the current market price per
share of Commopn Stock (as determ ned in accordance with subsection (e) of this
Section 409) as of the last date (the "Expiration Date") tenders could have been
made pursuant to such tender offer (as it nay be anmended) (the last tinme at
whi ch such tenders could have been nade on the Expiration Date is hereinafter
sonetines called the "Expiration Tine") nmultiplied by the nunber of shares of
Common Stock outstanding (including tendered shares but excluding any shares
held in the treasury of the Conpany) at the Expiration Tine, then
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i medi ately prior to the opening of business on the day after the Expiration
Date, the Conversion Rate shall be increased so that the sane shall equal the
rate determined by nultiplying the Conversion Rate in effect immediately prior
to close of business on the Expiration Date by a fraction of which the numerator
shall be the sum of (x) the aggregate consideration (determ ned as aforesaid)
payabl e to stockhol ders based on the acceptance (up to any nmaxi num specified in
the terms of the tender offer) of all shares validly tendered and not w thdrawn
as of the Expiration Time (the shares deenmed so accepted, up to any such

maxi mum being referred to as the "Purchased Shares") and (y) the product of the
nunber of shares of Comon Stock outstanding (|l ess any Purchased Shares and
excluding any shares held in the treasury of the Conpany) at the Expiration Tine
and the current market price per share of Common Stock (as determned in
accordance with subsection (e) of this Section 409) on the Tradi ng Day next
succeedi ng the Expiration Date, and the denom nator shall be the product of the
nunber of shares of Comon Stock outstanding (including tendered shares but
excluding any shares held in the treasury of the Conpany) at the Expiration Tine
mul tiplied by the current market price per share of Commobn Stock (as determ ned
in accordance with subsection (e) of this Section 409) on the Tradi ng Day next
succeedi ng the Expiration Date, such increase to become effective i Mmedi ately
prior to the opening of business on the day followi ng the Expiration Date. In
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the event that the Conpany is obligated to purchase shares pursuant to any such
tender offer, but the Conpany is permanently prevented by applicable |aw from
effecting any or all such purchases or any or all such purchases are rescinded,
the Conversion Rate shall again be adjusted to be the Conversion Rate which
woul d have been in effect based upon the nunber of shares actually purchased. If
the application of this Section 409(d)(2) to any tender offer would result in a
decrease in the Conversion Rate, no adjustment shall be made for such tender

of fer under this Section 409(d)(2).

(3) For purposes of this Section 409(d), the term"tender offer" shal
mean and include both tender offers and exchange offers, all references to
"purchases" of shares in tender offers (and all simlar references) shall nean
and i nclude both the purchase of shares in tender offers and the acquisition of
shares pursuant to exchange offers, and all references to "tendered shares" (and
all simlar references) shall nean and include shares tendered in both tender
of fers and exchange offers.

(e) For the purpose of any conputation under subsections (b), (c) and (d)
of this Section 409 the current nmarket price per share of Common Stock on any
date shall be deenmed to be the average of the daily closing prices for the 10
consecutive Tradi ng Days commencing five Tradi ng Days before (i) the
Determ nation Date or the Expiration Date, as the case may be, with respect to
distributions or tender offers under subsection (d) of this Section 409 or (ii)
the record date with respect to distributions, issuances or other events
requiring such conputation under subsection (b) or (c) of this Section 409. The
closing price for each day shall be the |last reported sales price or, in case no
such reported sale takes place on such date, the average of the reported closing
bid and asked prices in either case on the New York Stock Exchange (the "NYSE")
or, if the Commopn Stock is not listed or admtted to trading on the NYSE, on the
princi pal national securities exchange on which the Commobn Stock are |listed or
admitted to trading or, if not listed or adnmitted to trading on any nationa
securities exchange, the last reported sales price of the Conmon Stock as quoted
on NASDAQ (the term "NASDAQ' shall include, without limtation, the NASDAQ
Nati onal Market) or, in case no reported sales takes place, the average of the
closing bid and asked prices as quoted on NASDAQ or any conparable systemor, if
t he
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Common Stock is not quoted on NASDAQ or any conparable system the closing sales
price or, in case no reported sale takes place, the average of the closing bid
and asked prices, as furnished by any two nmenbers of the National Association of
Securities Dealers, Inc. selected fromtine to tine by the Conpany for that
purpose. If no such prices are available, the current market price per share
shall be the fair value of a share of Commopn Stock as determ ned by the Board of
Directors (which shall be evidenced by an Oficers' Certificate delivered to the
Trustee).

(f) I'n any case in which this Section 409 requires that an adjustnment be
made following a record date or a Determination Date or Expiration Date, as the
case nmay be, established for purposes of this Section 409, the Conpany may el ect
to defer (but only until five Business Days following the filing by the Conpany
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with the Trustee of the certificate described in Section 412) issuing to the
Hol der of any 2021 Debenture converted after such record date or Determ nation
Date or Expiration Date the shares of Conmon Stock and other capital stock of

t he Conpany issuabl e upon such conversion over and above the shares of Comon
Stock and other capital stock of the Conpany issuable upon such conversion only
on the basis of the Conversion Rate prior to adjustnent; and, in lieu of the
shares the issuance of which is so deferred, the Conmpany shall issue or cause
its transfer agents to issue due bills or other appropriate evidence prepared by
the Conpany of the right to receive such shares. If any distribution in respect
of which an adjustnent to the Conversion Rate is required to be nmade as of the
record date or Determ nation Date or Expiration Date therefor is not thereafter
made or paid by the Conpany for any reason, the Conversion Rate shall be
readjusted to the Conversion Rate which would then be in effect if such record
date had not been fixed or such effective date or Determnination Date or
Expiration Date had not occurred.

(g) Upon adjustment of the Conversion Rate pursuant to this Section 409,
the Conversion Price shall be adjusted to equal $1,000 divided by the Conversion
Rate and rounded to the nearest cent.

(h) Upon the election by the Conpany to nmake a distribution as descri bed
i n paragraphs (b), (c) and (d) of this Section 409, which in the case of
par agraph (d) has a per share value equal to nmore than 15% of the Sale Price of
shares of Conmon Stock on the Tradi ng Day preceding the declaration date for
such distribution, the Conpany shall give notice to Holders of the 2021
Debentures not |ess than 20 days prior to the ex-dividend date for such
di stribution. Upon giving such notice, Holders may surrender the 2021 Debentures
for conversion pursuant to this Article Four at any tine until the close of
busi ness on the Business Day prior to the ex-dividend date or until the Conpany
publicly announces that such distribution will not be given effect.

Section 410 NO ADJUSTMENT.

No adj ustnent in the Conversion Rate shall be required unless the
adj ustmrent would require an increase or decrease of at least 1%in the
Conversion Rate as |ast adjusted; PROVIDED, HOWNEVER, that any adjustnents which
by reason of this Section 410 are not required to be nade shall be carried
forward and taken into account in any subsequent adjustment. All calcul ations
under this Article shall be nade to the nearest cent or to the nearest 1/1000th
of a share, as the case nmay be.
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Except pursuant to Section 414, no adjustnment in the Conversion Rate will
be made by reason of the conpletion of a merger, consolidation or other
transaction effected with one of the Conpany's Affiliates for the purpose of (1)
changing the jurisdiction of organization of the Conpany or (2) effecting a
corporate reorgani zation including, without limtation, the inplenmentation of a
hol di ng company structure.

No adj ustnent need be made for issuances of Conmon Stock pursuant to a
Conmpany plan for reinvestnment of dividends or interest or for a change in the
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par value or a change to no par value of the Common Stock

To the extent that the 2021 Debentures becone convertible into the right
to receive cash, no adjustnment need be nade thereafter as to the cash. Interest
wi Il not accrue on the cash.

Section 411 ADJUSTMENT FOR TAX PURPCSES.

The Conpany shall be entitled to nmake such adjustnments in the Conversion
Rate, in addition to those required by Section 409, as in its discretion shal
deternmine to be advisable in order that any stock dividends, subdivisions of
shares, distributions of rights to purchase stock or securities or distributions
of securities convertible into or exchangeable for stock hereafter nmade by the
Conpany to its stockhol ders shall not be taxable.

Section 412 NOTI CE OF ADJUSTMENT.

Whenever the Conversion Rate is adjusted, the Conpany shall pronptly nmil
to Hol ders a notice of the adjustnent and file with the Trustee an Oficers
Certificate specifying the adjusted Conversion Rate, and briefly stating the
facts requiring the adjustnment and the manner of conputing it.

Section 413 NOTI CE OF CERTAI N TRANSACTI ONS
In the event that:

(1) the Conpany takes any action which would require an adjustnent in the
Conversion Rate,

(2) the Conpany takes any action that requires a supplenental indenture
pursuant to Section 414, or

(3) there is a dissolution or liquidation of the Conpany,

the Conpany shall nmail to Holders and file with the Trustee a notice stating the
proposed record or effective date, as the case may be. The Conpany shall nmsil
the notice at least fifteen days before such date. Failure to mail such notice
or any defect therein shall not affect the validity of any transaction referred
toin clause (1), (2) or (3) of this Section 413.
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Section 414 EFFECT OF RECLASSI FI CATI ON, CONSOLI DATI ON, MERGER
OR SALE ON CONVERSI ON PRI VI LEGE

If any of the followi ng shall occur, nanely: (a) any reclassification or
change of shares of Common Stock issuable upon conversion of the 2021 Debentures
(other than a change in par value, or frompar value to no par value, or fromno
par value to par value, or as a result of a subdivision or conbination); (b) any
consolidation or merger in which the Conpany is a party consolidating with
anot her entity or nerging with or into another entity other than a nmerger in
whi ch the Conpany is the continuing corporation and which does not result in any
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recl assification of, or change (other than a change in par value, or from par
value to no par value, or fromno par value to par value, or as a result of a
subdi vi sion or conbination) in, Qutstanding shares of Conmon Stock; or (c) any
sal e or conveyance of all or substantially all of the property and assets of the
Conmpany to any Person, then the Conpany, or such successor, purchasing or
transferee corporation, as the case may be, shall, as a condition precedent to
such recl assification, change, consolidation, nmerger, sale or conveyance,
execute and deliver to the Trustee a supplenental indenture providing that the
Hol der of each 2021 Debenture then Qutstanding shall have the right to convert
such 2021 Debenture into the kind and anmount of shares of stock and ot her
securities and property (including cash) receivabl e upon such reclassification,
change, consolidation, nmerger, sale or conveyance by a hol der of the nunber of
shares of Conmon Stock deliverabl e upon conversion of such 2021 Debenture

i medi ately prior to such reclassification, change, consolidation, nerger, sale
or conveyance. Such suppl enental indenture shall provide for adjustments of the
Conversion Rate which shall be as nearly equivalent as nmay be practicable to the
adj ustments of the Conversion Rate provided for in this Article. If, in the case
of any such consolidation, nmerger, sale or conveyance, the stock or other
securities and property (including cash) receivabl e thereupon by a hol der of
Common Stock include shares of stock or other securities and property of a
Person other than the successor, purchasing or transferee corporation, as the
case may be, in such consolidation, nmerger, sale or conveyance, then such

suppl enental indenture shall also be executed by such other Person and shal
contain such additional provisions to protect the interests of the Hol ders of
the 2021 Debentures as the Board of Directors shall reasonably consider
necessary by reason of the foregoing. The provisions of this Section 414 shal
simlarly apply to successive reclassifications, changes, consolidations,
nmergers, sales or conveyances.

In the event the Conpany shall execute a suppl enmental indenture pursuant
to this Section 414, the Conpany shall pronptly file with the Trustee (x) an
Oficers' Certificate briefly stating the reasons therefor, the kind or anmount
of shares of stock or other securities or property (including cash) receivable
by Hol ders of the 2021 Debentures upon the conversion of their 2021 Debentures
after any such reclassification, change, consolidation, nerger, sale or
conveyance, any adjustnent to be made with respect thereto and that al
conditions precedent have been conplied with and (y) an Opinion of Counsel that
all conditions precedent have been conplied with, and shall pronptly nmail notice
thereof to all Hol ders.

Section 415 TRUSTEE' S DI SCLAI MER
The Trustee shall have no duty to deterni ne when an adj ustnent under this
Article should be made, how it shoul d be made or what such adjustnent shoul d be,

but may accept as conclusive evidence of that fact or the correctness of any
such adjustnment, and shall be protected
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in relying upon, an Oficers' Certificate including the Oficers' Certificate
with respect thereto which the Conpany is obligated to file with the Trustee
pursuant to Section 412. The Trustee nmakes no representation as to the validity
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or value of any securities or assets issued upon conversion of 2021 Debentures,
and the Trustee shall not be responsible for the Conpany's failure to conply
with any provisions of this Article.

The Trustee shall not be under any responsibility to deternine the
correctness of any provisions contained in any supplenental indenture executed
pursuant to Section 414, but may accept as concl usive evidence of the
correctness thereof, and shall be fully protected in relying upon, the Oficers
Certificate with respect thereto which the Conpany is obligated to file with the
Trustee pursuant to Section 414.

Section 416 VOLUNTARY | NCREASE.

The Conpany fromtinme to tine nmay increase the Conversion Rate by any
anount for any period of tinme if the period is at |east 20 days or such | onger
period as may be required by law and if the increase is irrevocable during the
peri od.

ARTI CLE FI VE
REDEMPTI ON OF DEBENTURES AT THE OPTI ON OF THE COMPANY
Section 501 GENERAL

Begi nning on April 15, 2008, the Conmpany nmay redeemthe 2021 Debentures
for cash at any tine as a whole, or fromtine to tinme in part, at a price equa
to 100% of the principal amount of the 2021 Debentures to be redeened plus
accrued and unpaid interest to, but excluding, the Redenption Date in accordance
with Article 11 of the Indenture and Section 318 of this Supplenental |ndenture.

ARTI CLE SI X
REPURCHASE OF 2021 DEBENTURES AT OPTI ON OF THE HOLDER
Section 601 GENERAL

The Conpany shall be required to repurchase 2021 Debentures in accordance
with this Article Six.

2021 Debentures shall be purchased by the Conmpany pursuant to the terns
and conditions under the caption "Repurchase by the Conpany at the Option of the
Hol der" in the 2021 Debentures on any April 15 occurring in the years 2005, 2008
and 2011 (each, a "Repurchase Date"), at the repurchase price specified therein
(each, a "Repurchase Price"), at the option of the Hol der thereof, upon:

(1) delivery to the Paying Agent, by the Holder of a witten notice of
purchase (a "Repurchase Notice") at any tine fromthe openi ng of business on the

date that is 20 Busi ness Days prior to a Repurchase Date until the close of
busi ness on such Repurchase Date stating:
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(A) if Certificated Security has been issued, the certificate
nunber
of the 2021 Debenture which the Holder will deliver to be repurchased or if not,
such information as nay be required under appropriate DTC Procedures,

(B) the portion of the principal amount of the 2021 Debenture which
the Holder will deliver to be repurchased, which portion nust be $ 1,000 or an
integral nultiple thereof,

(C) that such 2021 Debenture shall be purchased as of the Repurchase
Date pursuant to the terms and conditions specified under the paragraph
"Repurchase by the Conmpany at the Option of the Holder" of the 2021 Debentures
and in the Indenture as supplenented by this Suppl enental |ndenture,

(D) in the event that the Conpany elects, pursuant to Section 602
hereof, to pay the Repurchase Price to be paid as of such Repurchase Date, in
whole or in part, in Conmon Stock but such portion of the Repurchase Price shal
ultimately be payable to such Hol der entirely in cash because any of the
conditions to paynment of the Repurchase Price in Conmon Stock is not satisfied
prior to the close of business on such Repurchase Date, as set forth in Section
603 hereof, whether such Holder elects (i) to w thdraw such Repurchase Notice as
to some or all of the 2021 Debentures to which such Repurchase Notice rel ates
(stating the principal anpunt and certificate nunbers of the 2021 Debentures as
to which such withdrawal shall relate), or (ii) to receive cash in respect of
the entire Repurchase Price for all 2021 Debentures (or portions thereof) to
whi ch such Repurchase Price relates, and

(2) delivery of such 2021 Debenture to the Paying Agent prior to, on or
after the Repurchase Date (together with all necessary endorsenents) at the
of fices of the Paying Agent, such delivery being a condition to receipt by the
Hol der of the Repurchase Price therefor; PROVIDED, HOWAEVER, that such Repurchase
Price shall be so paid pursuant to this Article only if the 2021 Debenture so
delivered to the Paying Agent shall conformin all respects to the description
thereof in the related Repurchase Noti ce.

If a Holder, in such Hol der's Repurchase Notice and in any witten notice
of withdrawal delivered by such Hol der pursuant to the terms of Section 609
hereof, fails to indicate such Holder's choice with respect to the election set
forth in clause (D) of Section 601(1), such Holder shall be deened to have
el ected to receive cash in respect of the Repurchase Price for all 2021
Debentures subject to the Repurchase Notice in the circunstances set forth in
such cl ause (D)

The Conpany shall purchase fromthe Hol der thereof, pursuant to this
Article, a portion of a 2021 Debenture if the principal amunt of such portion
is $1,000 or an integral multiple of $1,000. Provisions of this Indenture that
apply to the purchase of all of a 2021 Debenture also apply to the purchase of
such portion of such 2021 Debenture.

Any purchase by the Conpany contenpl ated pursuant to the provisions of
this Article shall be consummated by the delivery of the consideration to be
received by the Holder (if any) pronptly following the |ater of the Repurchase
Date and the tine of delivery of the 2021 Debenture.
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Not wi t hst andi ng anything herein to the contrary, any Hol der delivering to
t he Payi ng Agent the Repurchase Notice contenplated by this Section 601 shal
have the right to withdraw such Repurchase Notice at any tine prior to the close
of business on the Repurchase Date by delivery of a witten notice of wthdrawa
to the Paying Agent in accordance with Section 609.

The Payi ng Agent shall pronptly notify the Conpany of the receipt by it of
any Repurchase Notice or witten notice of w thdrawal thereof.

The Conpany may, at its option, specify additional dates on which Hol ders
will have the right to require it to repurchase 2021 Debentures upon witten
notice to the Trustee and the Hol ders. Such notice shall specify the additiona
dat es upon which the Conpany shall be required to repurchase the 2021 Debentures
at the option of the Holders and shall be delivered to the Trustee and the
Hol ders no | ess than 25 Business Days prior to the earliest repurchase date
specified in such notice.

Section 602 THE COMPANY' S RI GHT TO ELECT MANNER OF PAYMENT OF
REPURCHASE PRI CE

(a) The Repurchase Price of 2021 Debentures in respect of which a
Repurchase Notice pursuant to Section 601 has been given, or a specified
percentage thereof, will be paid by the Conpany, at the election of the Conpany,
with cash or Common Stock or in any conbination of cash and Commopn St ock
subject to the conditions set forth in Section 602 and 603 hereof. The Conpany
shal | designate, in the Conpany Notice delivered pursuant to Section 605 hereof,
whet her the Conpany wi |l purchase the 2021 Debentures for cash or Commopn Stock
or, if a conbination thereof, the percentages of the Repurchase Price of 2021
Debentures in respect of which it will pay in cash and Conmon Stock; provided,
however, that the Conpany will pay cash for fractional interests in Common
Stock. For purposes of determ ning the exi stence of potential fractiona
interests, all 2021 Debentures subject to purchase by the Conpany held by a
Hol der shall be considered together (no natter how many separate certificates
are to be presented). Each Hol der whose 2021 Debentures are purchased pursuant
to this Article shall receive the same percentage of cash or Common Stock in
paynment of the Repurchase Price for such 2021 Debentures, except (i) as provided
in Section 604 with regard to the paynent of cash in lieu of fractional Comron
Stock and (ii) in the event that the Conpany is unable to purchase the 2021
Debentures of a Holder or Hol ders for Conmon Stock because any necessary
qualifications or registrations of the Common Stock under applicable state
securities |laws cannot be obtai ned, the Conpany may purchase the 2021 Debentures
of such Hol der or Hol ders for cash. The Company may not change its election with
respect to the consideration (or conmponents or percentages of conponents
thereof) to be paid once the Conpany has given its Conpany Notice to Hol ders
except pursuant to this Section 602 or pursuant to Section 604 in the event of a
failure to satisfy, prior to the close of business on the Repurchase Date, any
condition to the paynent of the Repurchase Price, in whole or in part, in Conmon
St ock.

At | east three Business Days before the Conpany Notice Date (as defined in
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Section 604 of this Supplenental |Indenture), the Conpany shall deliver an
Oficers' Certificate to the Trustee specifying:
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(i) the manner of paynent sel ected by the Conpany,
(ii) the information required by Section 605,

(iii) if the Conmpany elects to pay the Repurchase Price, or a specified
percentage thereof, in Common Stock, that the conditions to such manner of
paynment set forth in Section 604 have been or will be conplied with, and

(iv) whether the Conpany desires the Trustee to give the Conpany Notice
requi red by Section 605.

Section 603 PURCHASE W TH CASH

On each Repurchase Date, at the option of the Conpany, the Repurchase
Price of 2021 Debentures in respect of which a Repurchase Notice pursuant to
Section 601 has been given, or a specified percentage thereof, may be paid by
the Conpany with cash equal to the aggregate Repurchase Price of such 2021
Debentures. |If the Conpany elects to purchase 2021 Debentures with cash, the
Conmpany Notice, as provided in Section 605, shall be sent to Holders (and to
beneficial owners as required by applicable I aw) not |ess than 20 Busi ness Days
prior to such Purchase Date (the "Conpany Notice Date").

Section 604 PAYMENT BY | SSUANCE OF COMMON STOCK

On each Repurchase Date, at the option of the Conpany, the Repurchase
Price of 2021 Debentures in respect of which a Repurchase Notice pursuant to
Section 601 has been given, or a specified percentage thereof, may be paid by
t he Conpany by the issuance of a nunber of shares of Commpn Stock equal to the
quoti ent obtained by dividing (i) the amunt of cash to which the Hol ders woul d
have been entitled had the Conpany el ected to pay all or such specified
percentage, as the case may be, of the Repurchase Price of such 2021 Debentures
in cash by (ii) the Market Price of a share of Comon Stock, subject to the next
succeedi ng paragraph.

The Conpany will not issue a fractional share of Common Stock in paynent
of the Repurchase Price. Instead the Conpany will pay cash for the current
mar ket val ue of the fractional share. The current market value of a fraction of
a share of Common Stock shall be determined by nultiplying the Market Price by
such fraction and rounding the product to the nearest whole cent with one half
cent being rounded upwards. It is understood that if a Holder elects to have
nore than one 2021 Debenture repurchased, the nunber of shares of Comon Stock
shall be based on the aggregate anount of 2021 Debentures to be repurchased.

If the Conpany el ects to purchase the 2021 Debentures by the issuance of
Common Stock, the Conpany Notice, as provided in Section 605, shall be sent to
the Hol ders (and to beneficial owners as required by applicable |aw) not |ater
t han the Conpany Notice Date.
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The Conpany's right to exercise its election to purchase the 2021
Debentures pursuant to this Article through the issuance of Comon Stock shal
be conditioned upon:
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(i) the Conpany's not having given its Conpany Notice of an election to
pay entirely in cash and its giving of tinmely Conpany Notice of election to
purchase all or a specified percentage of the 2021 Debentures with Common Stock
as provi ded herein;

(ii) the listing of shares of Commopn Stock to be issued in respect of the
payment of the Repurchase Price on the principal United States securities
exchange on which the Conmon Stock is then listed or, if not so |listed, the
qgquot ation of such shares on NASDAQ

(iii) the registration of the shares of Common Stock to be issued in
respect of the paynment of the Repurchase Price under the Securities Act or the
Exchange Act, in each case, if required for the initial issuance thereof;

(iv) any necessary qualification or registration under applicable state
securities laws or the availability of an exenption from such qualification and
regi stration; and

(v) the receipt by the Trustee of an Officers' Certificate and an
Opi ni on of Counsel each stating that (A) the terns of the issuance of the Conmon
Stock are in conformity in all material respects with this Suppl enenta
I ndenture and (B) the Commopn Stock to be issued by the Conpany in paynent of the
Repurchase Price in respect of 2021 Debentures have been duly authorized and,
when issued and delivered pursuant to the terns of this Supplenental I|ndenture
in payment of the Repurchase Price in respect of the 2021 Debentures, will be
validly issued, fully paid and non-assessable and, to the best of such counsel's
know edge, free from preenptive rights, and, in the case of such Oficer's
Certificate, stating that conditions (i), (ii) (iii) and (iv) above and the
condition set forth in the second succeedi ng sentence have been satisfied and,
in the case of such Opinion of Counsel, stating that conditions (ii) and (iii)
above have been satisfied.

Such Officers' Certificate shall also set forth the nunber of shares of
Common Stock to be issued for each $1,000 principal anmount of 2021 Debentures
and the Sale Price of a share of Common Stock on each trading day during the
peri od comrencing on the first trading day of the period during which the Mrket
Price is calculated and endi ng three Business Days prior to the applicable
Repurchase Date. The Conpany shall pay the Repurchase Price (or any portion
thereof) in Conmon Stock only if the information necessary to calculate the
Mar ket Price is published in THE WALL STREET JOURNAL or another daily newspaper
of national circulation or is otherwise readily publicly available. If the
foregoing conditions are not satisfied with respect to a Hol der or Hol ders prior
to the close of business on the Repurchase Date and the Conpany has elected to
repurchase the 2021 Debentures pursuant to this Article through the issuance of
Common Stock, the Conpany shall pay, without further notice, the entire
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Repurchase Price of the 2021 Debentures of such Hol der or Hol ders in cash

The "Market Price" nmeans the average of the Sale Prices of the Comon
Stock for the five Trading Day period ending on the third Business Day (if the
third Business Day prior to the applicable Repurchase Date is a Tradi ng Day, or
if not, then on the last Trading Day prior to the third Business Day), prior to
the applicabl e Repurchase Date appropriately adjusted to take into account the
occurrence, during the period conmencing on the first of such Tradi ng Days
during such five Tradi ng Day period and endi ng on such Repurchase Date, of any
event described in Section 409; subject, however, to the conditions set forth in
Sections 409(f) and 410.
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The "Sale Price" of the Commbn Stock on any date means the cl osing per
share sale price (or, if no closing sale price is reported, the average of the
bid and ask prices or, if nore than one in either case, the average of the
average bid and average ask prices) on such date as reported in the conposite
transactions for the principal United States securities exchange on which the
Conmon Stock is traded or, if the Conmon Stock is not listed on a United States
nati onal or regional securities exchange, as reported by the Nationa
Associ ation of Securities Dealers Automated Quotation System or by the Nationa
Quot ation Bureau I ncorpor at ed.

Section 605 NOTI CE OF ELECTI ON

The Conpany's notice of election to repurchase with cash or Conmon Stock
or any conbi nation thereof shall be sent to the Holders in the manner provided
in Section 206 of the Indenture at the tinme specified in Section 603 or 604, as
applicable (the "Company Notice"). Such Conmpany Notice shall state the manner of
paynment el ected and shall contain the follow ng informtion

In the event the Conpany has elected to pay the Repurchase Price (or a
speci fied percentage thereof) with Conmon Stock, the Conpany Notice shall

(1) state that each Holder will receive Commbn Stock with a Market Price
equal to such specified percentage of the Repurchase Price of the 2021
Debentures held by such Hol der (except any cash amount to be paid in Iieu of
fractional shares);

(2) set forth the nethod of calculating the Market Price of the Comron
St ock; and

(3) state that because the Market Price of Conmon Stock will be determ ned
prior to the Repurchase Date, Holders will bear the market risk with respect to
t he val ue of the Common Stock to be received fromthe date such Market Price is
deternmined to the Repurchase Date.

In any case, each Company Notice shall include a form of Repurchase Notice
to be conpleted by a Hol der and shall state:

(A) the Repurchase Price, the Conversion Rate and, to the extent known at
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the tine of such notice the anpunt of interest that will be accrued and payabl e
with respect to the 2021 Debentures as of the Repurchase Date;

(B) the nanme and address of the Paying Agent and the Conversi on Agent;

(C) that 2021 Debentures as to which a Repurchase Notice has been given
may be converted pursuant to Article Four hereof only if the applicable
Repurchase Notice has been withdrawn in accordance with the terns of this
I ndent ur e;

(D) that 2021 Debentures must be surrendered to the Paying Agent to
col |l ect paynent of the Purchase Price;

(E) that the Repurchase Price for any 2021 Debenture as to which a
Repur chase Notice has been given and not withdrawn will be paid pronptly
following the |ater of the Repurchase Date and the tinme of surrender of such
2021 Debenture as described in (D)
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(F) the procedures the Hol der nust follow to exercise repurchase rights
under this Article and a brief description of those rights;

(G briefly, the conversion rights of the 2021 Debentures; and

(H) the procedures for wi thdrawi ng a Repurchase Notice (including, wthout
limtation, for a conditional wthdrawal pursuant to the terns of Section 601 or
609) .

If any of the 2021 Debentures is in the formof a dobal Security, then
t he Conpany shall nodify the Conpany Notice to the extent necessary to accord
with the procedures of the Depositary applicable to the repurchase of G oba
Securities.

At the Conpany's request, the Trustee shall give such Conpany Notice in
t he Conpany's nane and at the Company's expense; provided, however, that, in al
cases, the text of such Conpany Notice shall be prepared by the Conpany.

Upon determination of the actual nunmber of shares of Common Stock to be
i ssued for each $1,000 principal anmount of 2021 Debentures, the Conpany will
publ i sh such determ nation at the Conpany's Wb site on the Wrld Wde Wb or
t hrough such ot her public nmedium as the Conpany may use at that tine.

Secti on 606 COVENANTS OF THE COMPANY.

Al'l Conmon Stock delivered upon purchase of the 2021 Debentures shall be
new y i ssued shares or treasury shares, shall be duly authorized, validly
i ssued, fully paid and nonassessabl e and shall be free from preenptive rights

and free of any Lien or adverse claim

Section 607 PROCEDURE UPON REPURCHASE
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As soon as practicable after the Repurchase Date, the Conpany shal
deliver to each Hol der entitled to receive Conmon Stock through the Paying
Agent, a certificate for the nunber of full shares of Conmon Stock issuable in
paynment of the Repurchase Price and cash in lieu of any fractional shares of
Conmon Stock. The Person in whose nane the certificate for Commopn Stock is
regi stered shall be treated as a hol der of record of Common Stock on the
Busi ness Day follow ng the Repurchase Date. Subject to Section 604, no paynent
or adjustnment will be nade for dividends on the Common Stock the record date for
whi ch occurred on or prior to the Repurchase Date.

Section 608 TAXES.

If a Holder of a 2021 Debenture is paid in Common Stock, the Conpany shal
pay any docunentary, stanp or simlar issue or transfer tax due on such issue of
Common Stock. However, the Hol der shall pay any such tax which is due because
the Hol der requests the Common Stock to be issued in a nanme other than the
Hol der's nane. The Paying Agent may refuse to deliver the certificates
representing the shares of Common Stock being issued in a name other than the
Hol der's nane until the Paying Agent receives a sumsufficient to pay any tax
which will be due because the shares of Common Stock are to be issued in a name
ot her than the Hol der's nane.
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Section 609 EFFECT OF REPURCHASE NOTI CE

Upon recei pt by the Paying Agent of the Repurchase Notice specified in
Section 605, the Hol der of the 2021 Debenture in respect of which such
Repurchase Notice was given shall (unless such Repurchase Notice is wthdrawn as
specified in the followi ng two paragraphs) thereafter be entitled to receive
solely the Repurchase Price with respect to such 2021 Debenture. Such Repurchase
Price shall be paid to such Hol der, subject to receipt of funds and/or Common
Stock by the Paying Agent, pronptly following the later of (x) the Repurchase
Date with respect to such 2021 Debenture (provided the conditions in Section 601
have been satisfied) and (y) the time of delivery of such 2021 Debenture to the
Payi ng Agent by the Hol der thereof in the manner required by Section 601. 2021
Debentures in respect of which a Repurchase Notice has been given by the Hol der
t hereof may not be converted pursuant to Article Four hereof on or after the
date of the delivery of such Repurchase Notice unless such Repurchase Notice has
first been validly withdrawn as specified in the follow ng two paragraphs.

A Repurchase Notice nmay be withdrawn by neans of a witten notice of
wi t hdrawal delivered to the office of the Paying Agent in accordance with the
Repurchase Notice at any time prior to the close of business on the applicable
Repur chase Dat e speci fying:

(1) if Certificated Securities have been issued, the certificate nunber of
the 2021 Debenture in respect of which such notice of withdrawal is being
submtted, or if not, such information as may be required under appropriate
procedures of the Depositary;

(2) the principal amunt of the 2021 Debenture with respect to which such

216



notice of withdrawal is being submitted; and

(3) the principal amount, if any, of such 2021 Debenture which renmins
subject to the original Repurchase Notice and which has been or will be
delivered for purchase by the Conpany.

A witten notice of withdrawal of a Repurchase Notice nay be in the form
set forth in the precedi ng paragraph or may be in the formof (i) a conditiona
wi t hdrawal contained in a Repurchase Notice pursuant to the terms of Section
601(1)(D) or (ii) a conditional withdrawal containing the information set forth
in Section 601(1)(D) and the precedi ng paragraph and contained in a witten
notice of withdrawal delivered to the Paying Agent as set forth in the preceding
par agr aph.

There shall be no purchase of any 2021 Debentures pursuant to this Article
(other than through the issuance of Common Stock in paynent of the Repurchase
Price, including cash in lieu of fractional shares) if there has occurred (prior
to, on or after, as the case may be, the giving, by the Hol ders of such 2021
Debentures, of the required Repurchase Notice) and is continuing an Event of
Default (other than a default in the paynent of the Repurchase Price with
respect to such 2021 Debentures). The Paying Agent will pronptly return to the
respective Hol ders thereof any 2021 Debentures (x) with respect to which a
Repurchase Notice has been withdrawn in conpliance with this Indenture, or (y)
held by it during the continuance of an Event of Default (other than a default
in the paynment of the Repurchase Price with respect to
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such 2021 Debentures) in which case, upon such return, the Repurchase Notice
with respect thereto shall be deenmed to have been wi t hdrawn.

Section 610 DEPOSI T OF REPURCHASE PRI CE

Prior to 11:00 a.m (New York City tinme) on the Business Day follow ng the
Repurchase Date, the Conpany shall deposit with the Trustee or with the Paying
Agent an anpunt of noney (in immediately available funds if deposited on such
Busi ness Day) and/or Conmon Stock, if permitted hereunder, sufficient to pay the
aggregat e Repurchase Price of all of the 2021 Debentures or portions thereof
which are to be purchased as of the Repurchase Date. The manner in which the
deposit required by this Section 610 is made by the Conpany shall be at the
option of the Conpany, provided, however, that such deposit shall be nmade in a
manner such that the Trustee or a Paying Agent shall have i medi ately avail abl e
funds on the Repurchase Date.

If a Paying Agent holds, in accordance with the ternms hereof, noney and/or
Common Stock sufficient to pay the Repurchase Price of any 2021 Debenture for
whi ch a Repurchase Notice has been tendered and not w thdrawn in accordance with
this Indenture then, inmediately after Repurchase Date, such 2021 Debenture will
cease to be Qutstanding and the rights of the Holder in respect thereof shal
term nate (other than the right to receive the Repurchase Price as aforesaid).

Section 611 SECURI TI ES REPURCHASED | N PART.
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Any 2021 Debenture which is to be purchased only in part shall be
surrendered at the office of the Paying Agent (with, if the Conpany or the
Trustee so requires, due endorsement by, or a witten instrunent of transfer in
formsatisfactory to the Conpany or the Trustee duly executed by, the Hol der
t hereof or such Holder's attorney duly authorized in witing) and the Conpany
shal | execute and the Trustee shall authenticate and deliver to the Hol der of
such 2021 Debenture, without service charge except for any taxes to be paid by
the Hol der in the event a 2021 Debenture is regi stered under a new nane, a new
2021 Debenture or 2021 Debentures, of any authorized denoni nation as requested
by such Hol der in aggregate principal amunt equal to, and in exchange for, the
portion of the principal amunt of the 2021 Debenture so surrendered which is
not purchased.

Section 612 COVPLI ANCE W TH SECURI TI ES LAWS UPON PURCHASE OF
SECURI Tl ES.

In connection with any offer to purchase or purchase of 2021 Debentures
under this Article (provided that such offer or purchase constitutes an "issuer
tender offer" for purposes of Rule 13e-4 (which term as used herein, includes
any successor provision thereto) under the Exchange Act at the time of such
of fer or purchase), the Conpany shall (i) comply with Rule 13e-4 under the
Exchange Act, (ii) file the related Schedule TO (or any successor schedule, form
or report), if required, under the Exchange Act, and (iii) otherwi se conply with
all applicable Federal and state securities laws so as to pernit the rights and
obligations under Article Six to be exercised in the tinme and in the manner
specified in this Article.
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Section 613 REPAYMENT TO THE COVPANY.

The Trustee and the Paying Agent shall return to the Conpany any cash or
Common Stock that remain unclainmed for two years, subject to applicable
uncl ai med property |aw, together with interest or dividends, if any, thereon
hel d by them for the paynment of the Repurchase Price, PROVI DED, HOWNEVER, that to
the extent that the aggregate anount of cash or Common Stock deposited by the
Conmpany pursuant to Section 610 exceeds the aggregate Repurchase Price of the
2021 Debentures or portions thereof which the Conpany is obligated to purchase
as of the Repurchase Date, then pronptly after the Business Day follow ng the
Repurchase Date, the Trustee shall return any such excess to the Conpany
together with interest or dividends, if any, thereon. Thereafter, any Hol der
entitled to paynment nust | ook to the Conpany for paynent as general creditors,
unl ess an applicabl e abandoned property | aw desi gnates another Person

Section 614 CONVERSI ON ARRANGEMENT ON REPURCHASE.

Any 2021 Debentures required to be repurchased under this Article, unless
surrendered for conversion before the close of business on the Repurchase Date,
may be deenmed to be purchased fromthe Hol ders of such 2021 Debentures for an
anount in cash not |ess than the Repurchase Price, by one or npre investnent
bankers or other purchasers who may agree with the Conpany to purchase such 2021
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Debentures fromthe Hol ders, to convert theminto Common Stock of the Conpany
and to nake paynment for such 2021 Debentures to the Trustee in trust for such
Hol ders.

ARTI CLE SEVEN

PURCHASE OF 2021 DEBENTURES AT OPTI ON OF
THE HOLDER UPON CHANGE | N CONTROL

Section 701 Rl GHT TO REQUI RE REPURCHASE

(a) If at any tine on or before April 15, 2008 that 2021 Debentures renmin
Qut standing there shall occur a Change in Control, 2021 Debentures shall be
purchased by the Conpany in integral multiples of $1,000 principal ampunt at the
option of the Holders thereof as of the date that is 35 Business Days after the
occurrence of the Change in Control (the "Change in Control Purchase Date")
subj ect to satisfaction by or on behalf of any Hol der of the requirenents set
forth in subsection (c) of this Section 701. The purchase price of such 2021
Debentures (the "Change in Control Purchase Price") shall be equal to 100% of
the principal amount of the 2001 Debentures to be purchased plus accrued and
unpai d interest to, but excluding, the Change in Control Purchase Date.

A "Change in Control" shall be deemed to have occurred at such tine after
the date hereof as (a) any Person or any Persons acting together in a manner
whi ch woul d constitute a "group" for purposes of Section 13(d) of the Exchange
Act, or any successor provision thereto, together with any Affiliates thereof
(but in each case excluding Subsidiaries, any enpl oyee benefit plans of the
Conpany or its Subsidiaries or any Permtted Hol ders), after the first issuance
of 2021 Debentures files a Schedule TO or a Schedule 13D (or any successors to
t hose
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forms) stating that it or they has or have becone and actually is or are
Beneficial Omers, directly or indirectly, of Capital Stock of the Conpany,
entitling such Person or Persons and its or their Affiliates to exercise nore
than 50% of the total voting power of all classes of the Conpany's Capital Stock
entitled to vote generally in the election of the Conpany's directors or (b) any
of the Pernmitted Hol ders, after the first issuance of 2021 Debentures, file a
Schedul e TO or a Schedul e 13D (or any successors to those forns) stating that

t hey have becone and actually are Beneficial Owmers of the Conpany's Capita
Stock representing nmore than 80% in the aggregate, of the voting power entitled
to vote generally in the election of the Conpany's directors or (c) the Conpany
shall consolidate with or nerge into any other Person (other than a Subsidiary),
or any other Person (other than a Subsidiary) shall consolidate with or nerge
into the Conpany, or the Conpany shall sell, convey, transfer or lease its
properties and assets substantially as an entirety to any Person other than a
Subsidiary, and, in the case of any such transaction the outstandi ng Common
Stock is reclassified into, exchanged for or converted into the right to receive
any other property or security, unless the stockhol ders of the Conpany

i medi ately before such transaction, own, directly or indirectly, imediately
foll owi ng such transaction, at least a ngjority of the conmbi ned voting power of
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the outstanding voting securities of the Person resulting from such transaction
or the Person acquiring such properties and assets, entitled to vote generally
on the election of such resulting or acquiring Person's directors, in
substantially the sane proportion as their ownership of the Conmon Stock

i medi ately before such transacti on, PROVI DED, HONEVER, that a Change in Contro
shall not be deened to have occurred upon the conpletion of a nerger
consolidation or other transaction effected with any Affiliates of the Conpany
for the purpose of (x) changing the Conpany's jurisdiction of organization, or
(y) effecting a corporate reorgani zati on of the Conpany, including, wthout
limtation, the inplenentation of a holding conpany structure.

The term "Beneficial Ower" shall be determined in accordance with Rul es
13d-3 and 13d-5 pronul gated by the Securities and Exchange Conmi ssion under the
Exchange Act or any successor provision thereto, except that a Person shall be
deened to have "beneficial ownership" of all shares that such Person has the
right to acquire, whether such right is exercisable immediately or only after
t he passage of tine.

The term "Permitted Hol der" shall nmean each of Marilyn B. Arison, M cky
Meir Arison, Shari Arison, Mchael Arison or their spouses, children or |inea
descendants of Marilyn B. Arison, Mcky Meir Arison, Shari Arison, M chae
Arison or their spouses, any trust established for the benefit of any Arison
fam |y menmber nentioned in this paragraph, or any "person" (as such termis used
in Section 13(d) or 14(d) of the Exchange Act), directly or indirectly,
controlling, controlled by or under common control with any Arison famly nmenber
mentioned in this paragraph or any trust established for the benefit of any such
Arison fam |y menber or any charitable trust or non-profit entity established by
a Permtted Hol der.

(b) Wthin 15 Busi ness Days after the occurrence of a Change in Control
the Conpany shall nail a witten notice of the Change in Control to the Trustee
and to each Hol der. The notice shall include the formof a Change in Contro
Purchase Notice to be conpleted by the Hol der and shall state:

(1) the date of such Change in Control and, briefly, the
events causi ng such Change in Control
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(2) the date by which the Change in Control Purchase Notice
pursuant to this Section 701 must be given;

(3) the Change in Control Purchase Date;

(4) the Change in Control Purchase Price that will be accrued
and payable with respect to the 2021 Debentures as of the Change in
Control Purchase Dat e;

(5) briefly, the conversion rights of the 2021 Debent ures;

(6) the nanme and address of each Payi ng Agent and Conversion
Agent ;

220



(7) the Conversion Rate and any adjustments thereto;

(8) that 2021 Debentures as to which a Change in Contro
Purchase Notice has been given nmay be converted i nto Common Stock
pursuant to Article Four only to the extent that the Change in
Control Purchase Notice has been wi thdrawn in accordance with the
terms of this Indenture;

(9) the procedures that the Holder nust follow to exercise
rights under this Section 701

(10) the procedures for withdrawing a Change in Contro
Purchase Notice, including a formof notice of withdrawal; and

(11) that the Hol der nmust satisfy the requirenents set forth
in the 2021 Debentures in order to convert the 2021 Debentures.

If any of the 2021 Debentures is in the formof a dobal Security, then
t he Conpany shall nodify such notice to the extent necessary to accord with the
procedures of the Depositary applicable to the repurchase of d obal Securities.

(c) A Hol der may exercise its rights specified in subsection (a) of this
Section 701 upon delivery of a witten notice (which shall be in substantially
the formincluded as an attachment to the 2021 Debentures and which nay be
delivered by letter, overnight courier, hand delivery, facsimle transni ssion or
in any other witten formand, in the case of G obal Securities, nay be
delivered electronically or by other nmeans in accordance with the Depositary's
customary procedures) of the exercise of such rights (a "Change in Contro
Purchase Notice") to any Paying Agent at any tinme prior to the close of business
on the Business Day next preceding the Change in Control Purchase Date.

The delivery of such 2021 Debenture to any Paying Agent (together with al
necessary endorsenents) at the office of such Paying Agent shall be a condition
to the receipt by the Hol der of the Change in Control Purchase Price.
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The Conpany shall purchase fromthe Hol der thereof, pursuant to this
Section 701, a portion of a 2021 Debenture if the principal amunt of such
portion is $1,000 or an integral multiple of $1,000. Provisions of this
I ndenture that apply to the purchase of all of a 2021 Debenture pursuant to
Sections 701 through 706 also apply to the purchase of such portion of such 2021
Debent ure.

Any purchase by the Conpany contenpl ated pursuant to the provisions of
this Section 701 shall be consummated by the delivery of the consideration to be
recei ved by the Holder pronptly following the Iater of the Change in Contro
Purchase Date and the tinme of delivery of the 2021 Debenture to the Payi ng Agent
in accordance with this Section 701

Not wi t hst andi ng anything herein to the contrary, any Hol der delivering to
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a Payi ng Agent the Change in Control Purchase Notice contenplated by this
subsection (c) shall have the right to wthdraw such Change in Control Purchase
Notice in whole or as to a portion thereof that is a principal amunt of $1,000
or an integral multiple thereof at any tinme prior to the close of business on

t he Busi ness Day next preceding the Change in Control Purchase Date by delivery
of a witten notice of withdrawal to the Paying Agent in accordance with Section
702.

A Paying Agent shall pronptly notify the Conpany of the receipt by it of
any Change in Control Purchase Notice or witten wthdrawal thereof.

Anything herein to the contrary notw thstanding, in the case of G oba
Securities, any Change in Control Purchase Notice nmay be delivered or withdrawn
and such 2021 Debentures nmay be surrendered or delivered for purchase in
accordance with the applicable procedures of the Depositary as in effect from
time to time.

Section 702 EFFECT OF CHANGE | N CONTRCL PURCHASE NOTI CE

Upon recei pt by any Paying Agent of the Change in Control Purchase Notice
specified in Section 701(c), the Hol der of the 2021 Debenture in respect of
whi ch such Change in Control Purchase Notice was given shall (unless such Change
in Control Purchase Notice is withdrawn as specified below) thereafter be
entitled to receive the Change in Control Purchase Price with respect to such
2021 Debenture. Such Change in Control Purchase Price shall be paid to such
Hol der pronmptly following the later of (a) the Change in Control Purchase Date
with respect to such 2021 Debenture (provided the conditions in Section 701(c)
have been satisfied) and (b) the time of delivery of such 2021 Debenture to a
Payi ng Agent by the Hol der thereof in the manner required by Section 701(c).
2021 Debentures in respect of which a Change in Control Purchase Notice has been
gi ven by the Hol der thereof nmay not be converted into Common Stock on or after
the date of the delivery of such Change in Control Purchase Notice unless such
Change in Control Purchase Notice has first been validly wthdrawn as specified
in the foll ow ng paragraph.

A Change in Control Purchase Notice may be wi thdrawn by neans of a witten
notice of withdrawal delivered to the office of the Paying Agent in accordance
with the Change in Control Purchase Notice at any tine prior to the cl ose of
busi ness on the applicable Change in Control Purchase Date specifying:
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(1) if a Certificated Security has been issued, the certificate nunber of
the 2021 Debentures in respect of which such notice of withdrawal is being
submtted, or if not, such information as required by the Depositary;

(2) the principal anmount, in integral nultiples of $1,000, of the 2021
Debentures with respect to which such notice of withdrawal is being submtted;
and

(3) the principal amount, if any, of such 2021 Debentures which remin
subject to the original Change in Control Purchase Notice and whi ch has been or
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will be delivered for purchase by the Conpany.

There shall be no purchase of any 2021 Debentures pursuant to this Article
if there has occurred (prior to, on or after, as the case may be, the giving, by
the Hol ders of such 2021 Debentures, of the required Change in Control Purchase
Notice) and is continuing an Event of Default (other than a default in the
paynment of the Change in Control Purchase Price with respect to such 2021
Debentures). The Paying Agent will pronptly return to the respective Hol ders
t her eof any 2021 Debentures (x) with respect to which a Change in Contro
Purchase Notice has been withdrawn in conpliance with this Indenture, or (y)
held by it during the continuance of an Event of Default (other than a default
in the paynment of the Change in Control Purchase Price with respect to such 2021
Debentures) in which case, upon such return, the Change in Control Purchase
Notice with respect thereto shall be deened to have been withdrawn.

Section 703 DEPOSI T OF CHANGE | N CONTROL PURCHASE PRI CE

On or before 11:00 a.m New York City time on the Change in Contro
Purchase Date, the Conpany shall deposit with the Trustee or with a Payi ng Agent
(other than the Conpany or an Affiliate of the Conpany) an anount of noney (in
i medi ately avail able funds if deposited on such Business Day) sufficient to pay
t he aggregate Change in Control Purchase Price of all the 2021 Debentures or
portions thereof that are to be purchased as of such Change in Control Purchase
Date. The manner in which the deposit required by this Section 703 is made by
t he Conpany shall be at the option of the Conpany, PROVI DED, HOWEVER, that such
deposit shall be made in a manner such that the Trustee or a Paying Agent shal
have i medi ately avail able funds on the Change in Control Purchase Date.

If a Paying Agent holds, in accordance with the terns hereof, noney
sufficient to pay the Change in Control Purchase Price of any 2021 Debenture for
whi ch a Change in Control Purchase Notice has been tendered and not withdrawn in
accordance with this Indenture then, on the Change in Control Purchase Date,
such 2021 Debenture will cease to be Qutstanding and the rights of the Holder in
respect thereof shall ternmnate (other than the right to receive the interest
t hereon). The Conpany shall publicly announce the principal amunt of 2021
Debentures purchased as a result of such Change in Control on or as soon as
practicable after the Change in Control Purchase Date.

Section 704 SECURI TI ES PURCHASED | N PART.

Any 2021 Debenture that is to be purchased only in part shall be
surrendered at the office of a Paying Agent and pronptly after the Change in
Control Purchase Date the Conpany shall execute and the Trustee shal
aut henticate and deliver to the Hol der of such 2021 Debenture,

50

Wi t hout service charge (other than ampunts to be paid in respect of applicable
transfer taxes), a new 2021 Debenture or 2021 Debentures, of such authorized
denom nati on or denom nations in integral nmultiples of $1,000 as nmay be
requested by such Hol der, in aggregate principal amunt equal to, and in
exchange for, the portion of the principal amunt of the 2021 Debenture so
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surrendered that is not purchased.

Section 705 COVPLI ANCE W TH SECURI TI ES LAWS UPON PURCHASE OF
SECURI Tl ES.

In connection with any offer to purchase or purchase of 2021 Debentures
under this Article (provided that such offer or purchase constitutes an "issuer
tender offer" for purposes of Rule 13e-4 (which term as used herein, includes
any successor provision thereto) under the Exchange Act at the time of such
of fer or purchase), the Conpany shall (i) comply with Rule 13e-4 under the
Exchange Act, (ii) file the related Schedule TO (or any successor schedule, form
or report), if required, under the Exchange Act, and (iii) otherwi se conply with
all applicable Federal and state securities laws so as to pernit the rights and
obligations under this Article to be exercised in the tinme and in the manner
specified in this Article.

Section 706 REPAYMENT TO THE COVPANY.

The Trustee and the Paying Agent shall return to the Conpany any cash or
Common Stock that remains unclained for two years, subject to applicable
uncl ai med property law, together with interest or dividends, if any, thereon
hel d by them for the paynent of the Change in Control Purchase Price; PROVI DED
HOWEVER, that to the extent that the aggregate ampunt of cash or Commopn Stock
deposited by the Company pursuant to Section 703 exceeds the aggregate Change in
Control Purchase Price of the 2021 Debentures or portions thereof which the
Conpany is obligated to purchase as of the Change in Control Purchase Date, then
on the Business Day follow ng the Repurchase Date, the Trustee shall return any
such excess to the Conpany together with interest or dividends, if any, thereon
Thereafter, any Holder entitled to paynment nust | ook to the Conpany for paynent
as general creditors, unless an applicabl e abandoned property | aw desi gnates
anot her Person.

ARTI CLE ElI GHT
M SCELLANEQUS PROVI SI ONS
Section 801 | NTEGRAL PART.

Thi s Suppl enmental |ndenture constitutes an integral part of the Indenture
with respect to the 2021 Debentures only.

Secti on 802 GENERAL DEFI NI TI ONS
For all purposes of this Suppl enental |ndenture:
(a) capitalized ternms used herein without definition shall have the
nmeani ngs specified in the Indenture; and
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(b) the terns "herein", "hereof', "hereunder" and ot her words of
simlar inmport refer to this Supplenental |ndenture.
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Section 803 ADOPTI ON, RATI FI CATI ON AND CONFI RVATI ON

The Indenture, as supplenmented and anmended by this Suppl enmental |ndenture,
is in all respects hereby adopted, ratified and confirmed, and this Suppl enenta
I ndenture shall be deenmed part of the Indenture in the manner and to the extent
herein and therein provided. The provisions of this Supplenmental |ndenture
shall, subject to the terns hereof, supersede the provisions of the Indenture to
the extent the Indenture is inconsistent herewth.

Section 804 COUNTERPARTS.

Thi s Suppl enmental |ndenture may be executed in any number of counterparts,
each of which when so executed shall be deened an original; and all such
counterparts shall together constitute but one and the same instrunent.

Section 805 GOVERNI NG LAW

THI' S SUPPLEMENTAL | NDENTURE SHALL BE GOVERNED BY AND CONSTRUED I N
ACCORDANCE W TH THE LAWS OF THE STATE OF NEW YORK W THOUT REGARD TO THE
CONFLI CTS OF LAW RULES OF SAI D STATE.

Section 806 CONFLI CT OF ANY PROVI SI ON OF | NDENTURE W TH TRUST | NDENTURE
ACT OF 1939.

If and to the extent that any provision of this Supplenental |ndenture
limts, qualifies or conflicts with a provision required under the ternms of the
Trust Indenture Act of 1939, as anended, such Trust Indenture Act provision
shal | control

Section 807 EFFECT OF HEADI NGS.

The Article and Section headi ngs herein are for conveni ence only and shal
not affect the construction hereof.

Secti on 808 SEVERABI LI TY OF PROVI SI ONS

In case any provision in this Supplenmental Indenture or in the 2021
Debentures shall be invalid, illegal or unenforceable, the validity, legality
and enforceability of the renmining provisions shall not in any way be affected
or inpaired thereby.
Secti on 809 SUCCESSORS AND ASSI GNS

Al'l covenants and agreenents in this Supplemental Indenture by the parties

hereto shall bind their respective successors and assigns and inure to the
benefit of their respective successors and assigns, whether so expressed or not.
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Section 810 BENEFI T OF SUPPLEMENTAL | NDENTURE.
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Not hing in this Supplenental Indenture, express or inplied, shall give to
any Person, other than the parties hereto, any Security Registrar, any Paying
Agent, any Conversion Agent and their successors hereunder, and the Hol ders of
the 2021 Debentures, any benefit or any legal or equitable right, renedy or
cl ai munder this Supplenmental |ndenture.

Section 811 ACCEPTANCE BY TRUSTEE

The Trustee accepts the amendnents to the Indenture effected by this
Suppl emrent al I ndenture and agrees to execute the trusts created by the Indenture
as hereby anended, but only upon the ternms and conditions set forth in this
Suppl emrent al I ndenture and the Indenture. Wthout limting the generality of the
foregoing, the Trustee assunes no responsibility for the correctness of the
recitals contai ned herein, which shall be taken as the statenments of the Conpany
and except as provided in the Indenture the Trustee shall not be responsible or
accountable in any way whatsoever for or with respect to the validity or
execution or sufficiency of this Supplenental |Indenture and the Trustee nakes no
representation with respect thereto.
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I N WTNESS WHEREOF, the parties hereto have caused this Suppl enenta
I ndenture to be duly executed and attested as of the day and year first witten
above.

CARNI VAL CORPORATI ON

By:/s/ Arnol do Perez

U S. BANK TRUST NATI ONAL ASSOCI ATI ON

By:/s/ Lori-Anne Rosenberg
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ANNEX A

GLOBAL SECURI TY
[ FORM OF FACE OF SECURI TY]

[ UNLESS THI S CERTI FI CATE | S PRESENTED BY AN AUTHORI ZED REPRESENTATI VE OF
THE DEPOSI TORY TRUST COMPANY TO THE COVMPANY OR | TS AGENT FOR REG STRATI ON OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTI FI CATE | SSUED IS REG STERED I N THE
NAME OF CEDE & CO. OR I N SUCH OTHER NAME AS | S REQUESTED BY AN AUTHORI ZED
REPRESENTATI VE OF THE DEPOSI TORY TRUST COMPANY ( AND ANY PAYMENT HEREON |'S MADE
TO CEDE & CO. OR TO SUCH OTHER ENTITY AS | S REQUESTED BY AN AUTHORI ZED
REPRESENTATI VE OF THE DEPOSI TORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERW SE BY OR TO ANY PERSON IS WRONGFUL SI NCE THE
REG STERED OWNER HEREOF, CEDE & CO., HAS AN | NTEREST HEREI N.

THIS SECURITY IS A GLOBAL SECURITY WTH N THE MEANI NG OF THE | NDENTURE
HEREI NAFTER REFERRED TO AND IS REG STERED I N THE NAME OF A DEPCSI TARY OR A
NOM NEE THEREOF. THI S SECURI TY | S EXCHANGEABLE FOR SECURI TI ES REG STERED | N THE
NAME OF A PERSON OTHER THAN THE DEPCSI TARY OR I TS NOM NEE ONLY I N THE LI M TED
Cl RCUMSTANCES DESCRI BED | N THE | NDENTURE AND, UNLESS AND UNTIL I T I'S EXCHANGED
IN WHOLE OR I N PART FOR SECURITIES I N DEFINITIVE FORM THI S SECURI TY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOCSI TARY TO A NOM NEE OF THE DEPOSI TARY
OR BY A NOM NEE OF THE DEPGSI TARY TO THE DEPOSI TARY OR ANOTHER NOM NEE OF THE
DEPGOSI TARY OR BY THE DEPOSI TARY OR ANY SUCH NOM NEE TO A SUCCESSOR DEPOSI TARY OR
A NOM NEE OF SUCH SUCCESSOR DEPCSI TARY.] (1)

THI'S SECURI TY AND THE SHARES OF COMMON STOCK | SSUABLE UPON CONVERSI ON OF
THI'S SECURI TY HAVE NOT BEEN REG STERED UNDER THE SECURI TI ES ACT OF 1933, AS
AMENDED ( THE " SECURI TI ES ACT"), OR ANY STATE SECURI TI ES LAWS. NEI THER THI S
SECURI TY, THE SHARES OF COVMON STOCK | SSUABLE UPON CONVERSI ON OF THI' S SECURI TY
NOR ANY | NTEREST OR PARTI Cl PATI ON HEREI N OR THEREI N MAY BE REOFFERED, SCLD ,
ASS|I GNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERW SE DI SPOSED OF I N THE
ABSENCE OF SUCH REG STRATI ON OR UNLESS SUCH TRANSACTI ON | S EXEMPT FROM OR NOT
SUBJECT TO, REG STRATI ON. EACH PURCHASER OF THI S SECURI TY | S HEREBY NOTI FI ED
THAT THE SELLER OF THI S SECURI TY MAY BE RELYI NG ON THE EXEMPTI ON FROM THE
PROVI SI ONS OF SECTION 5 OF THE SECURI TI ES ACT PROVI DED BY RULE 144A ("RULE
144A") THEREUNDER
(D These paragraphs should be included only if the Security is a d obal

Security.

THE HOLDER OF THI'S SECURITY, BY ITS ACCEPTANCE HEREOF, AGREES TO OFFER,
SELL OR OTHERW SE TRANSFER SUCH SECURI TY PRI OR TO THE DATE ( THE " RESALE
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RESTRI CTI ON TERM NATI ON DATE") ON WHI CH THI'S SECURI TY |'S SALEABLE PURSUANT TO
RULE 144(K) UNDER THE SECURI TI ES ACT ONLY (A) TO CARNI VAL CORPORATI ON ( THE

" COVPANY", OR THE "1 SSUER') OR ANY SUBSI DI ARY THEREOF, (B) FOR SO LONG AS THE
SECURI TI ES ARE ELI Gl BLE FOR RESALE PURSUANT TO RULE 144A, TO A PERSON I T
REASONABLY BELIEVES IS A "QUALI FI ED | NSTI TUTI ONAL BUYER' AS DEFI NED | N RULE 144A
UNDER THE SECURI TI ES ACT THAT PURCHASES FOR | TS OWN ACCOUNT OR FOR THE ACCOUNT
OF A QUALI FI ED | NSTI TUTI ONAL BUYER TO WHI CH NOTI CE |'S G VEN THAT THE TRANSFER IS
BEI NG MADE | N RELI ANCE ON RULE 144A, (C) TO AN I NSTI TUTI ONAL " ACCREDI TED

| N\VESTOR" W THI N THE MEANI NG OF SUBPARAGRAPH (A) (1), (2), (3) OR (7) OF RULE 501
UNDER THE SECURI TI ES ACT THAT |'S ACQUI RI NG THE SECURI TY FOR | TS OWN ACCOUNT, OR
FOR THE ACCOUNT OF SUCH AN | NSTI TUTI ONAL " ACCREDI TED | NVESTOR, " FOR | NVESTMENT
PURPOSES AND NOT W TH A VI EW TO, OR FOR OFFER OR SALE | N CONNECTI ON W TH, ANY

DI STRI BUTI ON | N VI OLATI ON OF THE SECURI TI ES ACT, (D) PURSUANT TO A REG STRATI ON
STATEMENT WHI CH HAS BEEN DECLARED EFFECTI VE UNDER THE SECURI TI ES ACT, OR (E)
PURSUANT TO ANOTHER AVAI LABLE EXEMPTI ON FROM THE REG STRATI ON REQUI REMENTS OF
THE SECURI TI ES ACT, SUBJECT TO THE COMPANY' S AND THE TRUSTEE' S RI GHT PRI OR TO
ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (C) OR (E) TO REQUI RE THE
DELI VERY OF AN OPI Nl ON OF COUNSEL, CERTI FI CATI ON AND/ OR OTHER | NFORMATI ON

SATI SFACTORY TO EACH OF THEM AND | N EACH OF THE FOREGOI NG CASES, A CERTI FI CATE
OF TRANSFER | N THE FORM APPEARI NG ON THE OTHER SIDE OF THI'S SECURITY IS
COVPLETED AND DELI VERED BY THE TRANSFEROR TO THE TRUSTEE AND | N EACH CASE I N
ACCORDANCE W TH ANY APPLI CABLE SECURI TI ES LAWS OF ANY STATE OF THE UNI TED
STATES, AND THE HOLDER W LL, AND EACH SUBSEQUENT HOLDER | S REQUI RED TO, NOTIFY
ANY PURCHASER OF THI'S DEBENTURE FROM | T OF THE RESALE RESTRI CTI ONS REFERRED TO
ABOVE. THI'S LEGEND W LL BE REMOVED UPON THE REQUEST OF THE HOLDER AFTER THE
RESALE RESTRI CTI ON TERM NATI ON DATE. ( 2)

THI'S SECURITY IS SUBJECT TO LI M TATI ONS ON OWNERSHI P CONTAI NED I N THE
| NDENTURE, | N ORDER TO PERM T THE COVMPANY TO RETAIN I TS STATUS AS A PUBLI CLY
TRADED CORPORATI ON UNDER PROPOSED TREASURY REGULATI ONS UNDER SECTI ON 883 OF THE
| NTERNAL REVENUE CODE OF 1986, AS AMENDED

(2) [ These paragraphs to be included only if the Security is a Transfer
Restricted Security.]

[ FORM OF FACE OF SECURI TY]
CARNI VAL CORPORATI ON

2% CONVERTI BLE SENI OR DEBENTURES DUE 2021

| ssue Date: April 25, 2001 Principal Amount: $

CUsI P:

Regi stered: No. R-
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Carnival Corporation, a corporation organi zed and exi sting under the | aws
of the Republic of Panama (herein called the "Conpany", which termincludes any
successor corporation under the Indenture hereinafter referred to), for value
recei ved, hereby prom ses to pay to Cede & Co., or registered assigns, the
princi pal sum of DOLLARS (& ) on April 15
2021, [or such greater or |esser amobunt as is indicated in the Schedul e of
Exchanges of Securities on the other side of this 2021 Debenture] (3) and to pay
interest thereon from April 25, 2001 or fromthe npst recent date to which
i nterest has been paid or duly provided for, sem annually on April 15 and
October 15 in each year (each, an "Interest Paynent Date"), comrenci ng October
15, 2001, at the rate of 2% per annum until the principal hereof is paid or
duly nade avail able for paynent. Interest on this 2021 Debenture shall be
cal cul ated on the basis of a 360-day year consisting of twelve 30-day nonths.
The interest so payable and punctually paid or duly provided for on any |nterest
Payment Date will, as provided in such Indenture, be paid to the Person in whose
nanme this 2021 Debenture (or one or nore Predecessor Securities) is registered
at the close of business on the Regular Record Date for such interest, which
shall be the April 1 or October 1 (whether or not a Business Day), as the case
may be, next preceding such Interest Paynent Date. Any interest which is
payabl e, but is not punctually paid or duly provided for, on any Interest
Payment Date shall forthwith cease to be payable to the registered Hol der hereof
on the rel evant Regul ar Record Date by virtue of having been such Hol der, and
may be paid to the Person in whose nanme this 2021 Debenture (or one or nore
Predecessor Securities) is registered at the close of business on a Specia
Record Date for the paynent of such Defaulted Interest to be fixed by the
Conmpany, notice whereof shall be given to the Holders of 2021 Debentures not
| ess than 10 days prior to such Special Record Date, or may be paid at any tine
in any other |awful manner not inconsistent with the requirenments of any
securities exchange on which the 2021 Debentures may be |isted, and upon such
notice as may be required by such exchange, all as nore fully provided in such
I ndenture. This 2021 Debenture is convertible as specified on the other side on
this 2021 Debenture.

Payment of the principal of and interest, if any, on this 2021 Debenture
will be nade at the office or agency of the Conpany nmintained for that purpose
in The City of New York, in such coin or currency of the United States of
Anmerica as at the tinme of paynent is |egal tender

(3) [To be included only if the Security is a G obal Security.]
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for payment of public and private debts; PROVIDED, HONEVER, that at the option
of the Conpany, paynment of interest, if any, may be nmade by check mailed to the
address of the Person entitled thereto as such address shall appear in the
Security Register.

Reference is hereby made to the further provisions of this 2021 Debenture

set forth on the reverse hereof, which further provisions shall for all purposes
have the sane effect as if set forth at this place.
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Unl ess the certificate of authentication hereon has been executed by the
Trustee referred to on the reverse hereof by manual signature, this 2021
Debenture shall not be entitled to any benefit under the Indenture or be valid
or obligatory for any purpose.

I N WTNESS WHEREOF, the Conpany has caused this instrunent to be duly
execut ed.

Dat ed:

CARNI VAL CORPORATI ON

Cor porate Secretary

TRUSTEE' S CERTI FI CATE OF AUTHENTI CATI ON

This is one of the Securities of the series designated therein referred to
in the within-nmentioned |Indenture.

U. S. BANK TRUST NATI ONAL ASSOCI ATI ON, as
Trust ee

Aut hori zed Signature

Dat e of Authenticati on:
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[ FORM OF REVERSE SI DE OF SECURI TY]
CARNI VAL CORPORATI ON
2% CONVERTI BLE SENI OR DEBENTURE DUE 2021

This Security is one of a duly authorized issue of senior securities of
t he Conpany (herein called the "Securities"), issued and to be issued in one or
nore series under an Indenture, dated as of April 25, 2001, as anmended by the
Suppl emental I ndenture thereto, dated as of April 25, 2001 (as so amended,
herein called the "Indenture"), between the Conpany and U.S. Bank Trust Nationa
Associ ation, as Trustee (herein called the "Trustee", which termincludes any
successor trustee under the Indenture), to which Indenture and all indentures
suppl enental thereto reference is hereby nade for a statenment of the respective
rights, limtations of rights, duties and i munities thereunder of the Conpany,
the Trustee and the Hol ders of the Securities and of the terns upon which the
Securities are, and are to be, authenticated and delivered. This Security is one
of the series designated on the face hereof (herein called the "2021
Debentures"), limted in aggregate principal amunt to $600, 000, 000 created
pursuant to the Indenture as suppl emented by the Suppl enental |ndenture.
Capitalized ternms used and not otherw se defined in this 2021 Debenture are used
as defined in the Indenture.

The 2021 Debentures are general unsecured and unsubordi nated obligations
of the Conpany. The Indenture does not |limt other indebtedness of the Conpany,
secured or unsecured.

| NTEREST ON OVERDUE AMOUNTS

If the principal amount hereof or any portion of such principal anount is
not pai d when due (whether upon accel eration pursuant to Section 5.2 of the
I ndenture, upon the date set for paynment of the Redenption Price as described
under "Optional Redenption", upon the date set for paynment of the Change in
Control Purchase Price pursuant to "Purchase of 2021 Debentures at Option of
Hol der Upon a Change in Control", upon the date set for paynent of the
Repur chase Price under "Repurchase by the Conpany at the Option of the Hol der"
or upon the Stated Maturity of this 2021 Debenture) or if interest due hereon
if any (or any portion of such interest), is not paid when due, then in each
such case the overdue ampunt shall, to the extent permitted by |aw, bear
interest at the rate of 2% per annum conpounded sem annual |y, which interest
shall accrue fromthe date such overdue anpunt was originally due to the date
payment of such anount, including interest thereon, has been made or duly
provided for. All such interest shall be payable as set forth in the Indenture.

METHOD OF PAYMENT

Payments in respect of principal of and interest, if any, on the 2021
Debentures shall be made by the Conpany in inmediately avail able funds.
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PAYI NG AGENT, CONVERSI ON AGENT AND SECURI TY REG STRAR

Initially, the Trustee will act as Paying Agent, Conversion Agent and
Security Registrar. The Conpany nay appoi nt and change any Payi ng Agent,
Conversion Agent, Security Registrar or co-registrar without notice, other than
notice to the Trustee, except that the Conpany will maintain at |east one Paying
Agent in the State of New York, City of New York, Borough of
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Manhattan, which shall initially be an office or agency of the Trustee. The
Conpany or any of its Subsidiaries or any of their Affiliates may act as Paying
Agent, Conversion Agent, Security Registrar or co-registrar

OPTI ONAL REDEMPTI ON

No sinking fund is provided for the 2021 Debentures. At any tinme on or
after April 15, 2008, the 2021 Debentures are redeenable as a whole at any tine,
or in part fromtine to tine, at the option of the Conpany in accordance with
the Indenture at a redenption price (the "Redenption Price") equal to 100% of
the principal amount of the Debentures to be redeened plus accrued and unpaid
interest to, but excluding, the Redenption Date.

If the Conpany redeens |ess than all of the outstanding 2021 Debent ures,
the Trustee will select the 2021 Debentures to be redeenmed (i) by lot; (ii) pro
rata; or (iii) by another nethod the Trustee considers fair and appropriate. |f
the Trustee selects a portion of a Holder's 2021 Debentures for partia
redenpti on and the Hol der converts a portion of the same 2021 Debentures, the
converted portion shall be deened to be fromthe portion selected for
redenpti on.

NOTI CE OF REDEMPTI ON

Notice of optional redenption by the Conpany will be mailed by first-class
mai |l at | east 30 days but not nore than 60 days before the Redenption Date to
each Hol der of 2021 Debentures to be redeemed at its regi stered address. 2021
Debentures in denom nations |arger than $1,000 principal anmount may be redeened
in part, but only in whole multiples of $1,000. On and after the Redenption
Date, subject to the deposit with the Paying Agent of funds sufficient to pay
the Redenption Price for such 2021 Debentures, all interest shall cease to
accrue on such 2021 Debentures or portions thereof called for redenption in such
noti ce.

PURCHASE OF 2021 DEBENTURES AT OPTI ON OF HOLDER UPON A CHANGE | N CONTRCL

At the option of the Hol der and subject to the terns and conditions of the
I ndenture, the Conpany shall purchase all or any part specified by the Holder in
such Hol der's Change in Control Purchase Notice (so long as the principal anopunt
of such part is $1,000 or an integral nultiple of $1,000 in excess thereof) of
the 2021 Debentures held by such Hol der on the date that is 35 Business Days
after the occurrence of a Change in Control, at a purchase price (the "Change in
Control Purchase Price") equal to the 100% of the principal amunt of the 2021
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Debentures to be purchased plus accrued and unpaid interest to, but excluding,
the Change in Control Purchase Date.

The Hol der shall have the right to withdraw any Change in Control Purchase
Notice (in whole or in a portion thereof that is $1,000 principal anpunt or an
integral multiple of $1,000 in excess thereof) at any tine prior to the close of
busi ness on the Business Day prior to the Change in Control Purchase Date by
delivering a witten notice of withdrawal to the Paying Agent in accordance with
the terms of the Indenture.

If cash sufficient to pay the Change in Control Purchase Price of all 2021
Debentures or portions thereof to be purchased as of the Change in Contro
Purchase Date, is deposited with the Paying Agent on the Business Day follow ng
the Change in Control Purchase Date, all interest shall cease to accrue on such
2021 Debentures (or portions thereof) imrediately after such
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Change in Control Purchase Date, and the Hol der thereof shall have no other
rights as such (other than the right to receive the Change in Control Purchase
Pri ce upon surrender of such 2021 Debenture).

CONVERSI ON

Subject to the terns of the Indenture, the Hol der of a 2021 Debenture may
convert the 2021 Debenture into shares of Common Stock: (1) if, as of the |ast
day of the preceding fiscal quarter, the closing sale price of Commobn Stock for
at least 20 Trading Days in a period of 30 consecutive Tradi ng Days endi ng on
the last trading day of that preceding fiscal quarter is nmore than 110% of the
Conversion Price (as adjusted in accordance with the Indenture), (2) if the 2021
Debentures have been called for redenption or (3) upon the occurrence of certain
corporate transactions or distributions described in the Indenture. A 2021
Debenture in respect of which a Hol der has delivered a Repurchase Notice or a
Change in Control Purchase Notice exercising the option of such Holder to
require the Conpany to purchase such 2021 Debenture may be converted only if
such notice of exercise is withdrawn in accordance with the terms of the
I ndenture. The initial Conversion Rate is 25.5467 shares of Commobn Stock per
$1, 000 principal anpunt, subject to adjustnent upon the occurrence of certain
events described in the Indenture. The Conpany shall deliver cash or a check in
lieu of any fractional share of Common Stock

A Holder's right to convert the 2021 Debentures into Common Stock of the
Conpany is also subject to the Conpany's right to elect to pay such Hol der the
anount of cash set forth in the next succeeding sentence in |lieu of delivering
all or part of such Common Stock; provided, however, that if such paynent of
cash is not permtted pursuant to the provisions of the Indenture, the Conpany
shall deliver Conmon Stock (and cash in lieu of fractional shares of Comon
Stock) in accordance with the Indenture, whether or not the Conpany has
delivered a notice pursuant to the Indenture to the effect that the 2021
Debentures will be paid in cash. The anount of cash to be paid for each $1, 000
princi pal anpbunt of a 2021 Debenture shall be equal to the average Sale Price of
a share of Common Stock of the Conpany for the five consecutive Tradi ng Days
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imediately following (i) the date of the Conpany's notice of its election to
del i ver cash upon conversion, if the Conpany shall not have given a notice of
redenpti on pursuant to the Indenture, or (ii) the Conversion Date, in the case
of a conversion following such a notice of redenption specifying an intent to
deliver cash or a conbination of cash and Commobn Stock upon conversion, in
either case multiplied by the Conversion Rate in effect on such Conversion Date.
If the Conpany shall elect to make such payment wholly in shares of Commopn
Stock, then such shares shall be delivered through the Conversion Agent to

Hol ders surrendering 2021 Debentures as pronptly as practicable but in any event
no later than the fifth Business Day follow ng the Conversion Date. |f, however,
the Conpany shall elect to make any portion of such paynment in cash, then the
payment, including any delivery of shares of Common Stock, shall be made to

Hol ders surrendering 2021 Debentures no |ater than the tenth Busi ness Day

foll owi ng the Conversion Date.

The Conpany may not pay cash in lieu of delivering all or part of such
shares of Conmon St ock upon the conversion of any 2021 Debenture pursuant to the
terms of the Indenture (other than cash in lieu of fractional shares) if there
has occurred (prior to, on or after, as the case may be, the Conversion Date or
the date on which the Conpany delivers its notice specifying whether each
Conversion shall be converted into shares of Common Stock or cash) and is
continuing an Event of Default (other than a default in such paynent on such
2021 Debentures).

A Hol der may convert a portion of a 2021 Debenture if the principal anount
of such portion is $1,000 or an integral nultiple of $1,000. No paynent or
adj ust mrent shall be nmade for dividends on the Cormbn Stock except as provided in
the Indenture. On conversion of a 2021 Debenture, except as otherw se provi ded
in the Suppl enental Indenture, that portion of accrued and unpaid interest on
the converted 2021 Debenture attributable to the period fromthe nost recent
Interest Paynent Date (or, if no Interest Paynent Date has occurred, fromthe
| ssue Date) through the Conversion Date with respect to the converted 2021
Debenture shall not be cancell ed, extinguished or forfeited, but rather shall be
deened to be paid in full to the Hol der thereof through delivery of the Conmon
Stock (together with the cash paynment, if any, in lieu of fractional shares), or
cash in lieu thereof, in exchange for the 2021 Debenture being converted
pursuant to the provisions hereof, and the fair market value of such shares of
Common Stock (together with any such cash paynent in lieu of fractional shares),
or cash in lieu thereof, shall be treated as issued in exchange for the
princi pal anount of the 2021 Debenture being converted pursuant to the
provi si ons hereof .

2001 Debentures or portions thereof surrendered for conversion during the
period fromthe close of business on any Regul ar Record Date i medi ately
precedi ng any Interest Paynent Date to the opening of business on such |nterest
Paynment Date shall (except for 2021 Debentures called for redenption pursuant to
Article Five of the Supplenental Indenture on a Redenption Date that occurs
during the period between the close of business on a Regular Record Date and the
openi ng of business on the fourth business day after the Interest Paynent Date
to which such Regul ar Record Date rel ates) be acconpani ed by paynent to the
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Conmpany or its order, in New York Clearing House funds or other funds
accept abl e

to the Conmpany, of an ampunt equal to the interest payable on such Interest
Paynment Date on the principal amunt of 2021 Debentures or portions thereof
bei ng surrendered for conversion.

No fractional shares will be issued upon conversion; in lieu thereof, an
anount will be paid in cash based upon the Sale Price of the Commbn Stock on the
Trading Day i medi ately prior to the Conversion Date.

To convert a 2021 Debenture, a Holder nust (a) conplete and nanual ly sign
t he conversion notice set forth bel ow and deliver such notice to a Conversion
Agent, (b) surrender the 2021 Debenture to the Conversion Agent, (c) furnish
appropriate endorsements and transfer docunments (including any certification
that may be required under applicable law) if required by the Conversi on Agent,
and (d) pay any transfer or simlar tax, if required.

REPURCHASE BY THE COMPANY AT THE OPTI ON OF THE HOLDER

Subj ect to the terns and conditions of the Indenture, the Conpany shal
beconme obligated to purchase, at the option of the Hol der, the 2021 Debentures
hel d by such Hol der on any April 15 in the years 2005, 2008 and 2011 at a
Repur chase Price equal to 100% of the principal anpunt thereof plus accrued and
unpai d interest to, but excluding, the Repurchase Date, upon delivery of a
Repur chase Notice containing the infornmation set forth in the Indenture, at any
time fromthe opening of business on the date that is 20 Business Days prior to
such Repurchase Date until the close of business on such Repurchase Date and
upon delivery of the 2021 Debentures to the Paying Agent by the Hol der as set
forth in the Indenture.

The Repurchase Price may be paid, at the option of the Conpany, in cash or
by the issuance of Conmon Stock (as provided in the Indenture), or in any
conbi nati on thereof.
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Hol ders have the right to withdraw any Repurchase Notice by delivering to
the Paying Agent a witten notice of withdrawal prior to the close of business
on the Repurchase Date in accordance with the provisions of the Indenture.

If cash (and/or securities if pernmtted under the Indenture) sufficient to
pay the Repurchase Price of all 2021 Debentures or portions thereof to be
purchased as of the Repurchase Date, is deposited with the Paying Agent on the
Busi ness Day followi ng the Repurchase Date, all interest shall cease to accrue
on such 2021 Debentures (or portions thereof) immediately after such Repurchase
Dat e, and the Hol der thereof shall have no other rights as such (other than the
right to receive the Repurchase Price upon surrender of such 2021 Debenture).

CONVERSI ON ARRANGEMENT ON CALL FOR REDEMPTI ON

Any 2021 Debentures called for redenption, unless surrendered for
conversion before the close of business on the Redenption Date, may be deened to
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be purchased fromthe Hol ders of such 2021 Debentures at an anpunt not | ess

t han

the Redenption Price by one or nore investnent bankers or other purchasers who
may agree with the Conpany to purchase such 2021 Debentures fromthe Hol ders, to
convert theminto Common Stock of the Conmpany and to nake paynment for such 2021
Debentures to the Paying Agent in trust for such Hol ders.

TRANSFER

As provided in the Indenture and subject to certain linmtations therein
set forth, the transfer of this 2021 Debenture is registrable in the Security
Regi ster, upon surrender of this 2021 Debenture for registration or transfer at
the office or agency in a Place of Paynment for the 2021 Debentures, duly
endorsed by, or acconpanied by a witten instrunent of transfer in form
satisfactory to the Conpany and the Security Registrar duly executed by, the
Hol der hereof or his attorney duly authorized in witing, and thereupon one or
nore new 2021 Debentures, of any authorized denomni nations and for the sane
aggregate princi pal amunt, executed by the Conpany and aut henticated and
delivered by the Trustee, will be issued to the designated transferee or
transferees.

The Securities are issuable only in registered formw thout coupons in
denom nations of $1,000 and any integral nmultiple thereof. As provided in the
I ndenture and subject to certain lintations set forth therein and on the face
of this 2021 Debenture, 2021 Debentures are exchangeable for a |ike aggregate
princi pal anount of 2021 Debentures of a different authorized denom nation as
requested by the Hol der surrendering the sane.

No service charge shall be made for any such registration of transfer or
exchange, but the Conpany nmay require paynent of a sumsufficient to cover any
tax or other governnmental charge payable in connection therewth.

Prior to due presentnent of this 2021 Debenture for registration of
transfer, the Conpany, the Trustee or any agent of the Conpany or the Trustee
may treat the Person in whose nane this 2021 Debenture is registered as the
owner hereof for all purposes, whether or not this 2021 Debenture be overdue,
and neither the Conpany, the Trustee nor any such agent shall be affected by
notice to the contrary.
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OWNERSHI P LI M TATI ON ON 2021 DEBENTURES

In order to permit the Conpany to retain its status as a publicly traded
corporation under the proposed Treasury regulations to Section 883 of the
I nternal Revenue Code of 1986, as anmended (the "Code"), 2021 Debentures
generally may not be transferred if the transfer would result in the ownership
i ncludi ng 2021 Debentures and other convertible securities of the Conpany on an
as-converted basis, by one Person or a group of related Persons by virtue of the
attribution provisions of the Code, of nore than 4.9% of the outstandi ng Common
Stock of the Conpany.
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AVMENDMENT, SUPPLEMENT AND WAI VER

The Indenture permits, with certain exceptions as therein provided, the
anmendnent thereof and the nodification of the rights and obligations of the
Conmpany and the rights of the Holders of the 2021 Debentures under the |Indenture
at any tine by the Conpany and the Trustee with the consent of the Holders of a
majority in principal anmount of the 2021 Debentures at the tine Qutstanding. The
I ndenture al so contains provisions permtting the Hol ders of specified
percentages in principal amunt of the 2021 Debentures at the tinme Qutstanding,
on behalf of the Holders of all 2021 Debentures, to waive conpliance by the
Conmpany with certain past defaults under the Indenture and their consequences.
Any such consent or waiver by the Hol der of this 2021 Debenture shall be
concl usi ve and bi ndi ng upon such Hol der and upon all future Holders of this 2021
Debenture and of any 2021 Debenture issued upon the registration of transfer
hereof or in exchange hereof or in lieu hereof, whether or not notation of such
consent or waiver is made upon this 2021 Debenture.

SUCCESSOR CORPCRATI ON

When a successor corporation assunes all the obligations of its
predecessor under the 2021 Debentures and the Indenture in accordance with the
terms and conditions of the Indenture, the predecessor corporation will (except
in certain circunstances specified in the Indenture) be released fromthose
obl i gati ons.

DEFAULTS AND REMEDI ES

Under the Indenture, Events of Default include (i) default in the paynent
of interest when it becones due and payable or in the paynent of any Liquidated
Damages whi ch default in either case continues for a period of 30 days; (ii)
default in paynent of the principal anpunt, Redenption Price, Repurchase Price
or Change in Control Purchase Price, as the case may be, in respect of the
Securities when the sane becones due and payable; (iii) failure by the Conpany
to comply with other agreenents in the Indenture or the Securities, subject to
notice and | apse of tinme; (iv) default under any bond, debenture, note or other
evi dence of indebtedness for noney borrowed of the Conpany or any Subsidiary
havi ng an aggregate outstandi ng principal anmount of in excess of $30,000, 000
(excl udi ng such indebtedness of any Subsidiary other than a Significant
Subsidiary, all the indebtedness of which is nonrecourse to the Conpany or any
ot her Subsidiary), which default shall be with respect to paynent or shall have
resulted in such indebtedness being accel erated, w thout such indebtedness being
di scharged or such accel eration having been rescinded or annulled, subject to
noti ce and passage of tinme; and (v) certain events of bankruptcy, insolvency or
reorgani zati on of the Conpany or any Significant Subsidiary. If an Event of
Default with respect to Securities of this series shall occur and be conti nuing,
t he
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princi pal anount through the acceleration date of and accrued and unpaid
interest on the Securities of this series nay be decl ared due and payable in the
manner and with the effect provided in the Indenture. If an Event of Default
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occurs as a result of certain events of bankruptcy, insolvency or
reorgani zati on

of the Conpany, the principal amunt of and accrued and unpaid interest on the
Securities Qutstandi ng shall beconme due and payable inmediately wi thout any

decl aration or other act on the part of the Trustee or any Holder, all as and to
the extent provided in the Indenture.

| NDENTURE

The Conpany issued the Securities under an Indenture dated as of April 25,

2001, as suppl emented and anmended by a Suppl enental |ndenture dated as of Apri
25, 2001 (as anended, the "lIndenture"), anopng the Conpany and the Trustee. The
terms of the Securities include those stated in the Indenture and those made
part of the Indenture by reference to the Securities thensel ves and the Trust

I ndenture Act of 1939, as in effect fromtinme to tinme (the "TIA"). Capitalized
ternms used herein and not defined herein have the neanings ascribed thereto in
the Indenture. The Securities are subject to all such ternms, and Hol ders are
referred to the Indenture and the TIA for a statenent of those termns.

NO RECOURSE AGAI NST OTHERS

No recourse shall be had for the paynent of the principal of or the
interest, if any, on this 2021 Debenture, for any clai mbased hereon, or
otherwi se in respect hereof, or based on or in respect of the Indenture or any
i ndenture suppl enental thereto, against any incorporator, sharehol der, officer
or director, as such, past, present or future, of the Conpany or of any
successor corporation, whether by virtue of any constitution, statute or rule of
| aw or by the enforcenent of any assessnment of penalty or otherw se, all such
liability being, by acceptance hereof and as part of the consideration for the
i ssue hereof, expressly waived and rel eased.

AUTHENTI CATI ON

This 2021 Debenture shall not be valid until the Trustee or an
aut henti cating agent manually signs the certificate of authentication on the
ot her side of this 2021 Debenture.

| NDENTURE TO CONTRCL; GOVERNI NG LAW

In the case of any conflict between the provisions of this 2021 Debenture
and the Indenture, the provisions of the Indenture shall control

THE | NDENTURE AND THE SECURI TI ES SHALL BE GOVERNED BY AND CONSTRUED I N
ACCORDANCE W TH THE LAWS OF THE STATE OF NEW YORK W THOUT REGARD TO THE
CONFLI CTS OF LAW RULES OF SAI D STATE.

ABBREVI ATI ONS AND DEFI NI TI ONS

Cust onary abbrevi ati ons nay be used in the nane of the Hol der or an
assi gnee, such as: TEN COM (= tenants in common), TEN ENT (= tenants by the
entireties), JT TEN (= joint tenants with right of survivorship and not as
tenants in comon), CUST (= Custodian) and WG MA (= UniformGfts to Mnors
Act) .
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Al ternms defined in the Indenture and used in this 2021 Debenture but not
specifically defined herein are defined in the Indenture and are used herein as
so defined.

A-14

CONVERSI ON NOTI CE

To convert this 2021 Debenture into Common Stock of the Conpany, check the
box: [/ [/

To convert only part of this 2021 Debenture, state the principal anpunt to
be converted (nust be $1,000 or a nultiple of $1,000): $

If you want the stock certificate made out in another person's nane, fil
in the form bel ow

(I nsert other person's soc. sec. or tax |I.D. no.)

(Print or type other person's nane, address and zip code)

Your Signhature: Dat e:
(Sign exactly as your nane appears on the other side of this 2021 Debenture)

(3) Si gnature guaranteed by:

By:
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(3) The Signature nust be guaranteed by an institution which is a nenber of

one of the follow ng recognized signature guaranty prograns: (i) the Securities
Transfer Agent Medallion Program (STAMP); (ii) the New York Stock Exchange
Medal | i on Program (MSP); (iii) the Stock Exchange Medal | i on Program ( SEMP); or
(iv) such other guaranty program acceptable to the Trustee.

A-15

OPTI ON OF HOLDER TO ELECT PURCHASE ON CHANGE I N
CONTROL

If you want to elect to have this 2021 Debenture purchased, in whole or in
part, by the Conpany pursuant to Section 701 of the Indenture, check the
foll owi ng box: [/ /

If you want to have only part of this 2021 Debenture purchased by the
Conpany pursuant to Section 701 of the Indenture, state the principal anmunt you
want to be purchased (must be $1,000 or a nmultiple of $1,000): $

(3) Si gnature guaranteed by:

By:
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(3) The Signature nmust be guaranteed by an institution which is a nmenber of
one of the follow ng recognized signature guaranty prograns: (i) the Securities
Transfer Agent Medallion Program (STAMP); (ii) the New York Stock Exchange
Medal | i on Program (MSP); (iii) the Stock Exchange Medal | i on Program ( SEMP); or
(iv) such other guaranty program acceptable to the Trustee.

A-16

SCHEDULE OF EXCHANGES OF SECURI Tl ES(4)

The foll owi ng exchanges, redenptions, repurchases or conversions of a part
of this G obal Security have been nade:

AMOUNT OF DECREASE I N AMOUNT OF | NCREASE I N
PRI NCI PAL AMOUNT OF THIS PRI NCI PAL AMOUNT OF THE
DATE OF TRANSACTI ON GLOBAL SECURI TY GLOBAL SECURI TY

(4) This schedul e should be included only if the Security is a G oba
Security.
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ANNEX B

TRANSFER RESTRI CTI ONS
RELATI NG TO PROPOSED TAX REGULATI ONS

(a) For purposes of this Annex B, the following terns shall have the
fol | owi ng neani ngs:

"BENEFI Cl AL OAWNERSHI P* shal | nmean ownershi p of Shares (including Shares
deened to be held as a result of ownership of the 2021 Debentures) by a Person
who woul d be treated as an owner of such Shares directly, indirectly or
constructively through the application of Section 267(b) of the Code, as
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nmodi fied in any way by Section 883 of the Code and the regul ati ons pronul gat ed
t hereunder. The ternms "Beneficial Ower", "Beneficially Oms" and "Beneficially
Owned" shall have correl ative neanings.

"CHARI TABLE BENEFI Cl ARY" shall mean the organi zation or organizations
described in Section 170(c)(2) and 501(c)(3) of the Code sel ected by the Excess
Debent ures Trustee.

"CODE" shall nmean the United States Internal Revenue Code of 1986, as
anmended fromtinme to tine.

"EXCESS DEBENTURES" shall nean 2021 Debentures resulting from an event
described in subsection (c) hereof.

"EXCESS DEBENTURES TRUST" shall nean the trust created pursuant to this
Annex B

"EXCESS DEBENTURES TRUSTEE" shall mean a Person, who shall be unaffiliated
with the Conmpany, any Purported Beneficial Transferee and any Purported Record
Transferee, appointed by the Conpany as the trustee of the Excess Debentures
Trust.

"EXI STI NG HOLDERS" shall nean (i) any nmemnber of the group of Persons that
jointly filed Anendnent No. 2 to the Third Anmended and Restated Schedul e 13D
with the United States Securities and Exchange Commi ssion on January 19, 2001
with respect to the beneficial ownership of shares of Commopn Stock; and (ii) any
Permitted Transferee.

"MARKET PRI CE" of the 2021 Debentures on any date shall nmean the average
of the Closing Price for the five (5) consecutive trading days ending on such
date, or if such date is not a trading date, the five consecutive trading days
precedi ng such date. The "Closing Price" on any date shall nean (i) the | ast
sale price, regular way, or, in case no such sale takes place on such day, the
average of the closing bid and asked prices, regular way, in either case as
reported in the principal consolidated transaction reporting systemif the 2021
Debentures are listed or adnmtted to trading on the New York Stock Exchange, or
(ii) if the 2021 Debentures are not listed or admitted to trading on the New
York Stock Exchange, the last sale price, regular way, or in case no such sale
t akes place on such day, the average of the closing bid and asked prices, as
reported in the principal consolidated transaction reporting systemw th respect
to securities listed on the principal national securities exchange on which the
2021 Debentures are listed or adnmitted to trading, or (iii) if the 2021
Debentures are not listed or admitted to trading on any national securities
exchange, the last quoted price, or if not so quoted, the average of the high
bid and | ow asked prices in the over-the-counter market, as reported by the
Nati onal Associ ation of
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Securities Dealers, Inc. Automated Quotation Systemor, if such systemis no
| onger in use, the principal other automated quotations systemthat may then be
in use, or (iv) if the 2021 Debentures are not quoted by any such organi zation
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the average of the closing bid and asked prices as furnished by a professiona
mar ket maker nmaking a market in the 2021 Debentures sel ected by the Conpany.
Such Market Price shall be expressed as a percentage price per $1, 000 of
princi pal anount of the 2021 Debentures.

"OANERSHI P LIM T" shall nmean, in the case of a Person other than an
Exi sting Hol der, Beneficial Omership of nore than four and nine-tenths percent
(4.9%, by value, vote or nunber, of the Shares. The Owmnership Limt shall not
apply to any Existing Hol der.

"PERM TTED TRANSFER" shall nean a Transfer by an Existing Hol der to any
Per son which does not result in the Conpany losing its exenption fromtaxation
on gross incone derived fromthe international operation of a ship or ships
within the nmeaning of Section 883 of the Code. Any such transferee is herein
referred to as a "Pernitted Transferee."

"PERSON' shall mean a person as defined by Section 7701(a) of the Code.

"PURPORTED BENEFI Cl AL HOLDER' shall nean, with respect to any event (other
than a purported Transfer, but including holding Shares or 2021 Debentures in
excess of the Omership Linmtation) which results in Excess Debentures, the
Person for whom the Purported Record Hol der held 2021 Debentures that, pursuant
to subsection (c) hereof, becanme Excess Debentures upon the occurrence of such
event .

"PURPORTED BENEFI Cl AL TRANSFEREE" shall nean, with respect to any
purported Transfer which results in Excess Debentures, the purported beneficia
transferee for whomthe Purported Record Transferee woul d have acquired 2021
Debentures if such Transfer had been valid under subsection (b) hereof.

"PURPORTED RECORD HOLDER' shall nean, with respect to any event (other
than a purported Transfer, but including holding Shares or 2021 Debentures in
excess of the Omership Linmtation) which results in Excess Debentures, the
record hol der of the 2021 Debentures that, pursuant to subsection (c) hereof,
became Excess Debentures upon the occurrence of such event.

"PURPORTED RECORD TRANSFEREE" shall nean, with respect to any purported
Transfer which results in Excess Debentures, the record hol der of the 2021
Debentures if such Transfer had been valid under subsection (b) hereof.

"RESTRI CTI ON TERM NATI ON DATE" shall nmean such date as nay be determn ned
by the Conpany in its sole discretion (and for any reason) as the date on which
the ownership and transfer restrictions set forth in this Annex B shoul d cease

to apply.

"SHARES" shall means shares of the Conpany as may be authorized and issued
fromtime to tinme pursuant to its Articles of Incorporation. For purposes of
deternmining a Person's Beneficial Oamership of any Shares, the conversion of the
2021 Debentures and any other convertible securities held by such Person shal
be deemed effected and any option, warrant or similar instrument held by such
Person shal |l be deemed exerci sed.

"TRANSFER"' shall mean any sale, transfer, gift, hypothecation, pledge,
assignnment, devise or other disposition of the Shares or the 2021 Debentures
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(including (i) the granting of any

B- 2

option or interest simlar to an option (including an option to acquire an
option or any series of such options) or entering into any agreenent for the
sal e, transfer or other disposition of the 2021 Debentures or (ii) the sale,
transfer, assignnent or other disposition of any securities or rights
convertible into or exchangeable for the 2021 Debentures or Shares, whether
voluntary or involuntary, whether of record, constructively or beneficially and
whet her by operation of |aw or otherwi se. For purposes of this definition

whet her securities or rights are convertible or exchangeable for the 2021
Debentures or Shares shall be determ ned in accordance with Sections 267(b) and
883 of the Code.

Ternms used in this Annex B, but not defined herein, shall have the neaning
set forth in the Supplenental |ndenture.

(b) Except as provided in subsection (i) hereof, until the Restriction
Term nation Date: (1) no Person (other than an Existing Hol der) shal
Beneficially Om Shares and/or 2021 Debentures representing Shares in excess of
the Owmership Linmt; (2) any Transfer that, if effective, would result in any
Person (other than an Existing Hol der) Beneficially Oming Shares and/or 2021
Debentures representing Shares in excess of the Owmership Limt shall be void ab
initio as to the Transfer of that amount of the 2021 Debentures representing
Shares whi ch woul d be otherw se Beneficially Owmed by such Person in excess of
the Owmership Linit, and the intended transferee shall acquire no rights in such
2021 Debentures in excess of the Owmership Limt; and (3) any Transfer of the
2021 Debentures that, if effective, would result in the Conpany being "closely
hel d* within the neaning of Section 883 of the Code and the regul ations
promul gated thereunder shall be void ab initio as to the Transfer of that anount
of such 2021 Debentures which would cause the Conpany to be "closely held"
wi thin the nmeaning of Section 883 of the Code and the regul ati ons pronul gat ed
t hereunder and the intended transferee shall acquire no rights in such 2021
Debent ur es.

(c) (1) If, notwithstanding the other provisions contained in this
Suppl enental I ndenture, at any time until the Restriction Termi nation Date,
there is a purported Transfer or other event such that any Person (other than an
Exi sting Hol der) would Beneficially Om Shares and/or 2021 Debentures
representing Shares in excess of the Owership Limt, then, except as otherw se
provi ded in subsection (i) hereof, such 2021 Debentures representing Shares
whi ch woul d be in excess of the Owmership Limt, shall automatically be
desi gnat ed as Excess Debentures, as further described bel ow. The designation of
such 2021 Debentures as Excess Debentures shall be effective as of the close of
busi ness on the business day prior to the date of the Transfer or other event.
If, after designation of such 2021 Debentures owned directly by a Person as
Excess Debentures, such Person still owns 2021 Debentures representing Shares in
excess of the applicable Owership Limt, 2021 Debentures representing Shares
Beneficially Omed by such Person constructively in excess of the Omership
Limt shall be designated as Excess Debentures until such Person does not
Beneficially Om Shares and/or 2021 Debentures representing Shares in excess of
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the applicable Owmership Linmt. Where such Person owns 2021 Debentures
constructively through one or nore Persons and the 2021 Debentures as held by
such other Persons nust be designated as Excess Debentures, the designation of
2021 Debentures held by such other Persons as Excess Debentures shall be pro
rata.

(2) If, notwi thstanding the other provisions contained in this
Suppl emrent al I ndenture, at any time until the Restriction Termi nation Date,
there is a purported Transfer or other event which, if effective, would cause
the Conpany to becone "closely held" within the neaning of Section 883 of the
Code and regul ati ons pronul gated thereunder, then, except as
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ot herwi se provided in subsection (i) hereof, the 2021 Debentures being
Transferred or which are otherwi se affected by such event and which, in either
case, woul d cause, when taken together with all 2021 Debentures and Shares, the
Conpany to be "closely held" within the meani ng of Section 883 of the Code and
the regul ati ons pronul gated thereunder shall automatically be designated as
Excess Debentures. The designation of such 2021 Debentures as Excess Debentures
shall be effective as of the close of business on the business day prior to the
date of the Transfer or other event. If, after designation of such 2021
Debentures owned directly by a Person as Excess Debentures, such Person stil
owns 2021 Debentures representing Shares in excess of the applicable Owership
Limt, 2021 Debentures representing Shares Beneficially Owed by such Person
constructively in excess of the Owmership Limt shall be designhated as Excess
Debentures until such Person does not own Shares and/or 2021 Debentures or in
excess of the applicable Owership Limt. Where such Person owns 2021 Debent ures
constructively through one or nore Persons and the 2021 Debentures held by such
ot her Persons nust be designated as Excess Debentures, the designation of 2021
Debentures held by such other Persons as Excess Debentures shall be pro rata.

(d) If the Conpany shall at any tinme determine in good faith that a
purported Transfer or other event has taken place in violation of subsection (b)
hereof or that a Person intends to acquire or has attenpted to acquire 2021
Debentures representing Beneficial Owership of Shares in violation of
subsection (b) hereof, the Conpany nay take such action as it deens advisable to
refuse to give effect to or to prevent such Transfer or other event, including,
but not limted to, refusing to give effect to such Transfer or other event on
t he books of the Conpany and the Trustee, instituting proceedings to enjoin such
Transfer or other event or transaction, provided, however, that any Transfers or
attenpted Transfers (or, in the case of events other than a Transfer, Beneficia
Ownership) in violation of subsection (b) hereof shall be void ab initio and
automatically result in the designation and treatnent described in subsection
(c) hereof, irrespective of any action (or non-action) by the Conpany.

(e) Any Person who acquires or attenpts to acquire 2021 Debentures in
vi ol ati on of subsection (b) hereof, or any Person who is a purported transferee
such that Excess Debentures result under subsection (c) hereof, shal
i medi ately give witten notice to the Conpany of such Transfer, attenpted
Transfer or other event and shall provide to the Conpany such other information
as the Conpany may request in order to determine the effect, if any, of such
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Transfer or attenpted Transfer or other event on the Conpany's status as
qual i fying for exenption fromtaxation on gross inconme fromthe internationa
operation of a ship or ships within the meani ng of Section 883 of the Code.

(f) Prior to the Restriction Ternmination Date: (1) every Person who hol ds
2021 Debentures and/ or Shares representing Beneficial Omership of three percent
(3% or nore, by vote, value or nunber, or such |ower percentages as required
pursuant to regul ations under the Code, of the outstanding Shares (including any
2021 Debentures deemed to be converted into Shares) shall pronptly after
becom ng such a three percent (3% Beneficial Owmer, give witten notice to the
Conpany stating the nane and address of such Beneficial Owmer, the genera
ownership structure of such Beneficial Omer, the nunber of shares of each cl ass
of Shares and/or the anount of 2021 Debentures Beneficially Owmed, and a
description of how such Shares or 2021 Debentures are held and (2) each Person
who is a Beneficial Ower of Shares (including 2021 Debentures deened to be
converted into Shares) or 2021 Debentures and each Person (including the hol der
of record) who is holding Shares or 2021 Debentures for a Beneficial Ower shal
provi de on demand to the Conpany such information as the Conpany

B- 4

may request fromtine to tinme in order to determ ne the Conpany's status as
exenpt fromtaxation on gross incone fromthe international operation of a ship
or ships within the neaning of Section 883 of the Code and to ensure conpliance
with the Owmership Limt.

(g) Nothing contained in this Supplenmental Indenture shall limt the
ability of the Conmpany to take such other action as it deens necessary or
advisable to protect the interests of the Conmpany by preservation of the
Conpany's status as exenpt fromtaxation on gross inconme fromthe internationa
operation of a ship or ships within the nmeani ng of Section 883 of the Code and
to ensure conpliance with the Owmership Limt.

(h) Reserved.

(i) The Conpany upon receipt of a ruling fromthe Internal Revenue Service
or an opinion of tax counsel, satisfactory to it in its sole and absolute
di scretion, in each case to the effect that the Conpany's status as exenpt from
taxation on gross inconme fromthe international operation of a ship or ships
within the meaning of Section 883 of the Code will not be jeopardi zed, may
exenpt a Person (or may generally exenpt any class of Persons) fromthe
Owership Limt if the Conpany, in its sole discretion, ascertains that such
Person's (or Persons') Beneficial Oamership of Shares and/or 2021 Debentures
wi |l not jeopardize the Conpany's status as exenpt fromtaxation on gross incone
fromthe international operation of a ship or ships within the nmeaning of
Section 883 of the Code. The Conpany may require representati ons and
undertaki ngs from such Person or Persons as are necessary to nake such
det er m nati on.

(j) Prior to the Restriction Ternmination Date, each certificate for the
2021 Debentures shall bear the foll ow ng | egend:
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THI'S SECURITY IS SUBJECT TO LI M TATI ONS ON OWNERSHI P CONTAI NED I N THE
| NDENTURE, | N ORDER TO PERM T THE COVMPANY TO RETAIN I TS STATUS AS A PUBLI CLY
TRADED CORPORATI ON UNDER PROPOSED TREASURY REGULATI ONS UNDER SECTI ON 883 OF THE
| NTERNAL REVENUE CODE OF 1986, AS AMENDED

(k) Upon any purported Transfer or other event that results in Excess
Debentures pursuant to subsection (b) or (c) hereof, such Excess Debentures
shal | be deened to have been transferred to the Excess Debentures Trustee, as
trustee of the Excess Debentures Trust, for the benefit of the Charitable
Beneficiary effective as of the close of business on the business day prior to
the date of the Transfer or other event. The Purported Record Transferee or
Purported Record Hol der shall have no rights in such Excess Debentures. The
Purported Beneficial Transferee or Purported Beneficial Holder shall have no
rights in such Excess Debentures except as provided in subsection (m. The
Excess Debentures Trustee may resign at any tinme so |long as the Conpany shal
have appoi nted a successor trustee. The Excess Debentures Trustee shall, from
time to tine, designate one or nore charitable organi zation or organizations as
the Charitable Beneficiary.

(I') Excess Debentures shall be entitled to the sane interest or
distributions as deternmined as if the designation of Excess Debentures had not
occurred. Any interest or distributions paid prior to the discovery by the
Conpany that the 2021 Debentures have been designated as Excess Debentures shal
be repaid to the Excess Debentures Trust upon demand.
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Ot herwi se, any interest or distributions on the Excess Debentures shall be paid
to the Excess Debentures Trust. Al interest or distributions received or other
i ncome earned by the Excess Debentures Trust shall be paid over to the
Charitabl e Beneficiary.

(m Excess Debentures shall be transferable only as provided in this
subsection (m. At the direction of the Conpany, the Excess Debentures Trustee
shal | transfer the Excess Debentures held in the Excess Debentures Trust to a
Person or Persons (including, without |inmtation, the Conpany under subsection
(n) bel ow) whose ownership of such 2021 Debentures shall not violate the
Ownership Limt or otherwi se cause the Conpany to becone "closely held" within
the nmeaning of Section 883 of the Code within 180 days after the later of (i)
the date of the Transfer or other event which resulted in Excess Debentures and
(ii) the date the Conpany determines in good faith that a Transfer or other
event resulting in Excess Debentures has occurred, if the Conpany does not
receive a notice of such Transfer or other event pursuant to subsection (e)
hereof. If such a transfer is made, the interest of the Charitable Beneficiary
shall terminate, the designation of such 2021 Debentures as Excess Debentures
shall thereupon cease and a paynent shall be nmade to the Purported Beneficia
Transferee, Purported Beneficial Holder and/or the Charitable Beneficiary as
descri bed below. If the Excess Debentures resulted froma purported Transfer
the Purported Beneficial Transferee shall receive a payment fromthe Excess
Debentures Trustee that reflects a price for such Excess Debentures equal to the
| esser of (A) the price received by the Excess Debentures Trustee and (B)(x) the
pri ce such Purported Beneficial Transferee paid for the 2021 Debentures in the
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purported Transfer that resulted in the Excess Debentures, or (y) if the
Purported Beneficial Transferee did not give value for such Excess Debentures
(through a gift, devise or other simlar event) a price equal to the product of
(1) the Market Price of such 2021 Debentures on the date of the purported
Transfer that resulted in the Excess Debentures and (2) the aggregate principa
amount of such Excess Debentures. |If the Excess Debentures resulted from an
event other than a purported Transfer, the Purported Beneficial Holder shal
receive a paynent fromthe Excess Debentures Trustee that reflects a price for
Excess Debentures equal to the | esser of (A) the price received by the Excess
Debentures Trustee and (B) the product of (1) the Market Price of such 2021
Debentures on the date of the event that resulted in Excess Debentures and (2)
t he aggregate principal amunt of such Excess Debentures. Prior to any transfer
of any interest in the Excess Debenture Trust, the Conpany nust have waived in
writing its purchase rights, if any, under subsection (n) hereof. Any funds
recei ved by the Excess Debentures Trustee in excess of the funds payable to the
Purported Beneficial Holder or the Purported Beneficial Transferor shall be paid
to the Charitable Beneficiary. The Conpany shall pay the costs and expenses of
t he Excess Debentures Trustee.

Not wi t hst andi ng the foregoing, if the provisions of this subsection (m
are deternmined to be void or invalid by virtue of any |legal decision, statute,
rule or regulation, then the Purported Beneficial Transferee or Purported
Beneficial Hol der of Excess Debentures may be deened, at the option of the
Conpany, to have acted as an agent on behalf of the Conpany, in acquiring or
hol di ng such Excess Debentures and to hold such Excess Debentures on behal f of
t he Conpany.

(n) Excess Debentures shall be deened to have been offered for sale by the
Excess Debentures Trustee to the Conpany, or its designee, at a price equal to
(i) in the case of Excess Debentures resulting froma purported Transfer, the
| esser of (A) the price of the 2021 Debentures in the transaction that created
such Excess Debentures (or, in the case of devise, gift or other simlar event,
the Market Price of the 2021 Debentures on the date of such devise, gift or
other simlar event), or (B) the product of (1) the |lowest Market Price of the
2021 Debent ures

which resulted in the Excess Debentures at any tine after the date such 2021
Debentures were desi gnated as Excess Debentures and prior to the date the
Conpany, or its designee, accepts such offer and (2) the aggregate principa
anount of such Excess Debentures or (ii) in the case of Excess Debentures
resulting froman event other than a purported Transfer, the | esser of (A the
product of (1) the Market Price of the 2021 Debentures on the date of such event
and (2) the aggregate principal amunt of such Excess Debentures or (B) the
product of (1) the | owest Market Price for 2021 Debentures at any tinme fromthe
date of the event resulting in such Excess Debentures and prior to the date the
Conpany, or its designee, accepts such offer and (2) the aggregate principa
anount of such Excess Debentures. The Company shall have the right to accept
such offer for a period of ninety (90) days after the later of (i) the date of
the Transfer or other event which resulted in such Excess Debentures and (ii)
the date the Conpany determnes in good faith that a Transfer or other event
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resulting in Excess Debentures has occurred, if the Conpany does not receive a
noti ce of such Transfer or other event pursuant to subsection (e) hereof.

(o) The Conpany is authorized specifically to seek equitable relief,
including injunctive relief, to enforce the provisions of this Annex B. No del ay
or failure on the part of the Conpany in exercising any right hereunder shal
operate as a waiver of any right of the Conpany, except to the extent
specifically waived in witing.

(p) The Trustee of the 2021 Debentures shall have no responsibility to
nmoni tor the ownership of the 2021 Debentures.
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EXH BIT B-1

CERTI FI CATE TO BE DELI VERED UPON EXCHANGE OR
REGI STRATI ON OF TRANSFER OF RESTRI CTED SECURI Tl ES( 5)

Re: 2% Converti bl e Seni or Debentures due 2021 (the "Securities") of
Carni val Corporation

This certificate relates to $ princi pal anount of Securities
owned in (check applicable box)

I book-entry or
I definitive form

by (the
"Transferor").

The Transferor has requested a Security Registrar or the Trustee to
exchange or register the transfer of such Securities.

In connection with such request and in respect of each such Security, the
Transferor does hereby certify that the Transferor is famliar with transfer
restrictions relating to the Securities as provided in Section 202 of the
Suppl emrent al I ndenture dated as of April 25, 2001 (the "Indenture"), between
Carnival Corporation and US Bank Trust National Association, as trustee.

In connection with any transfer of any of the Securities evidenced by this
certificate occurring prior to the expiration of the period referred to in Rule
144(k) under the Securities Act after the later of the date of original issuance
of the Securities and the |ast date, if any, on which such Securities were owned
by the Conpany or any Affiliate of the Conpany, the undersigned confirns that
such Securities are being transferred in accordance with its terns:

CHECK ONE BOX BELOW

249



(1) I to the Conpany or a subsidiary of the Conpany; or

(2) I pursuant to an effective registration statenment under
the Securities Act of 1933; or

(3) I to a "qualified institutional buyer" (as defined in Rule
144A under the Securities Act of 1933) that purchases for
its own account or for the account of a qualified
institutional buyer to whomnotice is given that such
transfer is being nade in reliance on Rule 144A, in each
case pursuant to and in conpliance with Rule 144A under
the Securities Act of 1933; or

(5) This certificate should only be included if this Security is a Transfer
Restricted Security.

B-1-1

(4) I to an institutional accredited investor, defined in Rule
501(a) (1), (2), (3) or (7) of Regulation D under the
Securities Act; or

(5) I pursuant to anot her avail abl e exenption fromregistration
under the Securities Act of 1933.

Unl ess one of the boxes is checked, the Trustee will refuse to register any of
the Securities evidenced by this certificate in the nane of any person other
than the registered hol der thereof, PROVIDED, HOWNEVER, that if box (4) or (5) is
checked, the Trustee may require, prior to registering any such transfer of the
Securities, such |l egal opinions, certifications and other information as the
Conpany has reasonably requested to confirmthat such transfer is being nade
pursuant to an exenption from or in a transaction not subject to, the

regi stration requirenments of the Securities Act of 1933, such as the exenption
provi ded by Rule 144 under such Act.

Si gnhat ure

Si gnhat ure Cuar ant ee:

Si ghature nmust be guar ant eed Si gnhat ure

TO BE COVPLETED BY PURCHASER | F (3) ABOVE | S CHECKED
The undersigned represents and warrants that it is purchasing this

Security for its own account or an account with respect to which it exercises
sol e investnent discretion and that it and any such account is a "qualified
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institutional buyer" within the neaning of Rule 144A under the Securities Act

of

1933, and is aware that the sale to it is being made in reliance on Rule 144A
and acknow edges that it has received such information regardi ng the Conpany as
t he undersi gned has requested pursuant to Rule 144A or has deternmined not to
request such information and that it is aware that the transferor is relying
upon the undersigned' s foregoing representations in order to claimthe exenption
fromregistration provided by Rule 144A

Dat ed:

NOTI CE: To be executed by an executive officer

B-1-2

EXH BIT B-2
FORM OF LETTER TO BE DELI VERED BY ACCREDI TED | NVESTORS

Carni val Corporation

3655 N. W 87th Avenue,

Mam , Florida 33178-2428
Attention: Corporate Secretary

US Bank Trust National Association, as Security Registrar
100 Wall Street, 16th floor

New Yor k, NY 10005

Attention: Corporate Trust Adm nistration

Dear Sirs:

We are delivering this letter in connection with the proposed transfer of
$ princi pal amount of the 2% Convertible Senior Debentures due 2021
(the "Debentures") of Carnival Corporation (the "Conpany"), which are
convertible into shares of Common Stock of the Conpany.

We hereby confirmthat:

(i) we are an "accredited investor" within the neaning of Rule
501(a) (1), (2), (3) or (7) of Regulation D under the Securities Act of
1933, as anmended (the "Securities Act"), or an entity in which all of the
equity owners are "accredited investors" within the nmeaning of Rule
501(a) (1), (2), (3) or (7) of Regulation D under the Securities Act (an
"Institutional Accredited Investor");

(ii) the purchase of Debentures by us is for our own account or for
t he account of one or nore other Institutional Accredited Investors or as
fiduciary for the account of one or nore trusts, each of which is an
"accredited investor" within the nmeaning of Rule 501(a)(7) under the
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Securities Act and for each of which we exercise sole investnent

di scretion or (B) we are a "bank," within the meani ng of Section 3(a)(2)
of the Securities Act, or a "savings and | oan association" or other
institution described in Section 3(a)(5)(A) of the Securities Act that is
acquiring Debentures as fiduciary for the account of one or nore
institutions for which we exercise sole investnment discretion;

(iii) we will acquire Debentures having a mnimum aggregate
princi pal amount of not |ess than $100, 000 for our own account or for any
separate account for which we are acting;

(iv) we have such know edge and experience in financial and business
matters that we are capable of evaluating the nmerits and risks of
pur chasi ng Debentures; and

(v) we are not acquiring Debentures with a view to distribution
thereof or with any present intention of offering or selling Debentures or
the Common Stock deliverabl e upon conversion thereof, except as permtted
bel ow; provided that the disposition of our

B-2-1

property and property of any accounts for which we are acting as fiduciary
shall remain at all tines within our control

We understand that the Debentures were originally offered and sold in a
transaction not involving any public offering within the United States within
the neaning of the Securities Act and that the Debentures and the shares of
Common Stock (the "Securities") issuable upon conversion thereof have not been
regi stered under the Securities Act, and we agree, on our own behal f and on
behal f of each account for which we acquire any Debentures, that if in the
future we decide to resell or otherwi se transfer such Securities prior to the
date on which the Securities are transferable pursuant to Rule 144(k) under the
Securities Act, such Securities nay be resold or otherw se transferred only (i)
to the Conmpany or any subsidiary thereof, or (ii) for as |long as the Debentures
are eligible for resale pursuant to Rule 144A, to a person we reasonably believe
to be a "qualified institutional buyer" (as defined in Rule 144A under the
Securities Act) that purchases for its own account or for the account of such a
qualified institutional buyer to which notice is given that the transfer is
being made in reliance on Rule 144A, or (iii) to an Institutional Accredited
I nvestor that is acquiring the Security for its own account, or for the account
of such an Institutional Accredited Investor for investnment purposes and not
with a viewto, or for offer or sale in connection with, any distribution in
violation of the Securities Act, or (iv) pursuant to another avail able exenption
fromregistration under the Securities Act (if applicable), or (v) pursuant to a
regi stration statenment which has been declared effective under the Securities
Act and, in each case, in accordance with any applicable securities |aws of any
State of the United States or any other applicable jurisdiction and in
accordance with the | egends set forth on the Securities. We further agree to

252



provi de any person purchasing any of the Securities other than pursuant to
clause (v) above fromus a notice advising such purchaser that resales of such
securities are restricted as stated herein. W understand that the trustee or
the transfer agent, as the case may be, for the Securities will not be required
to accept for registration of transfer any Securities pursuant to (iii) or (iv)
above except upon presentation of evidence satisfactory to the Conpany and the
trustee that the foregoing restrictions on transfer have been conplied with. W
further understand that any Securities will be in the formof definitive
physical certificates and that such certificates will bear a | egend reflecting
t he substance of this paragraph other than certificates representing Securities
transferred pursuant to clause (v) above.

We acknow edge that the Conpany, others, the Trustee, the Security
Regi strar and you will rely upon our confirmations, acknow edgnents and
agreenents set forth herein, and we agree to notify you pronptly in witing if
any of our representations or warranties herein ceases to be accurate and
conpl ete.

B-2-2

THI S LETTER SHALL BE GOVERNED BY, AND CONSTRUED | N ACCORDANCE W TH, THE
| NTERNAL LAWS OF THE STATE OF NEW YORK

(Nanme of Purchaser)

By:

Name:
Title:
Addr ess:
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EXH BIT 10.4
REG STRATI ON RI GHTS AGREEMENT

THI' S REG STRATI ON RI GHTS AGREEMENT (this "Agreement") is made
and entered into as of April 25, 2001, by and between CARNI VAL CORPORATI ON, a
corporation organi zed and existing pursuant to the |aws of the Republic of
Panama (the "Conpany") and MERRILL LYNCH & CO., MERRILL LYNCH, PIERCE, FENNER &
SM TH | NCORPORATED (the "Initial Purchaser").

This Agreenent is nmade pursuant to the Purchase Agreenent,
dated April 20, 2001 (the "Purchase Agreenent"), between the Conmpany, as issuer
of the 2% Convertible Senior Debentures due 2021 (the "Debentures"), and the
Initial Purchaser, which provides for, anpng other things, the sale by the
Conmpany to the Initial Purchaser of the aggregate principal amunt at nmaturity
of Debentures specified therein. In order to induce the Initial Purchaser to
enter into the Purchase Agreenent, the Conpany has agreed to provide the
registration rights set forth in this Agreement. The execution of this Agreenent
is a condition to the closing under the Purchase Agreenent.

The Conpany agrees with the Initial Purchaser, (i) for its
benefit as Initial Purchaser and (ii) for the benefit of the beneficial owners
(including the Initial Purchaser) fromtime to tinme of the Debentures, and the
beneficial owners fromtime to tinme of the Underlying Common Stock (as defined
herei n) issued upon conversion of, if any, (each of the foregoing a "Hol der" and
toget her the "Hol ders"), as follows:

SECTION 1. DEFINITIONS. Capitalized ternms used herein wthout
definition shall have their respective neanings set forth in the Purchase
Agreement. As used in this Agreenment, the following terns shall have the
fol | owi ng neani ngs:

"Affiliate" Wth respect to any specified person, an
"affiliate," as defined in Rule 144, of such person

"Appl i cabl e Conversion Price" The Applicable Conversion Price
as of any date of determination nmeans per $1,000 principal amount at maturity of
Debentures as of such date of determination divided by the Conversion Rate in
ef fect as of such date of determination or, if no Debentures are then
out standi ng, the Conversion Rate that would be in effect were Debentures then
out st andi ng.

"Busi ness Day" Each Monday, Tuesday, Wdnesday, Thursday and
Friday that is not a day on which banking institutions in The City of New York
are authorized or obligated by |law or executive order to close.

"Common Stock" The Common Stock, $0.01 par val ue, of the
Conmpany and any other shares of common stock as may constitute "Conmon Stock"
for purposes of the Indenture, including the Underlying Conmon Stock
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"Conpany" See the first paragraph hereof.

"Conversion Rate" Conversion Rate shall have the neaning
assigned to such termin the |Indenture.

"Damages Accrual Period" See Section 2(e) hereof.

"Danages Payment Date" Each April 15 and Cctober 15.

"Debentures" See the second paragraph hereof.

"Deferral Notice" See Section 3(h) hereof.

"Deferral Period" See Section 3(h) hereof.

"Ef fectiveness Deadline Date" See Section 2(a) hereof.

"Ef fectiveness Period" The period of two years fromthe |ssue
Dat e or such shorter period ending on the date that all Registrable Securities
have ceased to be Registrable Securities.

"Event" See Section 2(e) hereof.

"Event Date" See Section 2(e) hereof.

"Event Term nation Date" See Section 2(e) hereof.

"Exchange Act" The Securities Exchange Act of 1934, as
anended, and the rules and regul ati ons of the SEC pronul gated thereunder

"Filing Deadline Date" See Section 2(a) hereof.

"Hol der" See the third paragraph hereof.

"I ndenture" The Indenture, dated as of the date hereof,
bet ween the Conpany and U.S. Bank Trust National Association, as trustee, as
anmended and suppl enented by the First Supplenmental |Indenture, dated as of Apri
25, 2001, pursuant to which the Debentures are being issued.

"Initial Purchaser" See the first paragraph of this Agreenent.

"Initial Shelf Registration Statement"” See Section 2(a)
her eof .

"I ssue Date" means April 25, 2001

"Li qui dat ed Damages Ampunt" See Section 2(e) hereof.
"Material Event" See Section 3(h) hereof.

"Notice and Questionnaire” A witten notice delivered to the

Conpany contai ni ng substantially the information called for by the Selling
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Securityhol der Notice and Questionnaire attached as Annex A to the O fering
Menorandum of the Conpany, dated April 20, 2001, relating to the Debentures.

"Notice Holder" On any date, any Hol der that has delivered a
Notice and Questionnaire to the Conpany on or prior to such date.

"Prospectus" The prospectus included in any Registration
Statenent (including, without Iinmtation, a prospectus that discloses
i nformation previously omtted froma prospectus filed as part of an effective
registration statement in reliance upon Rule 415 promnul gated under the
Securities Act), as anmended or suppl enented by any amendment or prospectus
suppl erent, including post-effective amendnments, and all materials incorporated
by reference in such Prospectus.

"Purchase Agreement" See the second paragraph of hereof.

"Record Date" Wth respect to any Damages Paynent Date
relating to any Debenture or Underlying Conmon Stock as to which any Liquidated
Danmages Amount has accrued, (i) the 15th day i nmediately precedi ng such Damages
Paynment Date if the Damages Accrual Period has not ended, or (ii) the date of
the end Danages Accrual Peri od.

"Record Hol der" Wth respect to any Damages Paynent Date
relating to any Debenture or Underlying Conmmon Stock as to which any Liquidated
Danmages Amount has accrued, the registered hol der of such Debenture or
Under | yi ng Conmon St ock, as the case may be, on the Record Date.

"Regi strable Securities" The Securities, until such securities
have been converted or exchanged and, at all times subsequent to any such
conversi on or exchange, any securities into or for which such securities have
been converted or exchanged, and any security issued with respect thereto upon
any stock dividend, split, merger or simlar event until, in the case of any
such security, the earliest of (i) its effective registration under the
Securities Act and resale in accordance with the Registration Statenment covering
it, (ii) expiration of the holding period that woul d be applicable thereto under
Rul e 144(k) were it not held by an Affiliate of the Conpany or (iii) its sale to
the public pursuant to Rule 144.

"Regi strati on Expenses" See Section 5 hereof.

"Registration Statement” Any registration statenent of the
Conmpany that covers any of the Registrable Securities pursuant to the provisions
of this Agreement, including the Prospectus, amendments and suppl enents to such
regi stration statement, including post-effective amendnments, all exhibits, and
all materials incorporated by reference in such registration statenent.

"Restricted Securities" As this termis defined in Rule 144.

"Rul e 144" Rul e 144 under the Securities Act, as such Rule may
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be amended fromtime to tine, or any simlar rule or regulation hereafter
adopted by the SEC.

"Rul e 144A" Rul e 144A under the Securities Act, as such Rule
may be amended fromtime to tine, or any simlar rule or regulation hereafter
adopted by the SEC.

"SEC' The Securities and Exchange Commi ssion

"Securities" Collectively neans the Debentures and the
Under | yi ng Conmon St ock

"Securities Act" The Securities Act of 1933, as anended, and
the rules and regul ati ons pronmul gated by the SEC t hereunder

"Shel f Registration Statement" See Section 2(a) hereof.

"Subsequent Shelf Registration Statement” See Section 2(b)
her eof .

"TI A" The Trust |Indenture Act of 1939, as anended.

"Trustee" U.S. Bank Trust Conpany (or any successor entity),
the Trustee under the Indenture.

"Underlying Common Stock" The Common Stock into which the
Debentures are convertible or issued upon any such conversion.

SECTI ON 2. SHELF REGQ STRATI ON.

(a) The Conpany shall prepare and file or cause to be prepared
and filed with the SEC no later than a date which is ninety (90) days after the
Issue Date (the "Filing Deadline Date") a Registration Statenment for an offering
to be made on a delayed or continuous basis pursuant to Rule 415 of the
Securities Act (a "Shelf Registration Statenent") registering the resale from
time to tine by Holders thereof of all of the Registrable Securities (the
"Initial Shelf Registration Statement"). The Initial Shelf Registration
Statenent shall be on Form S-3 or another appropriate formpermtting
regi stration of such Registrable Securities for resale by such Holders in
accordance with the nethods of distribution reasonably el ected by the Hol ders
and set forth in the Initial Shelf Registration Statenent; provided, that in no
event will such nethod(s) of distribution take the form of an underwitten
of fering of the Registrable Securities w thout the prior agreenent of the
Conmpany. The Company shall use comrercially reasonable efforts to cause the
Initial Shelf Registration Statement to be declared effective under the
Securities Act by the date (the "Effectiveness Deadline Date") that is one
hundred and eighty (180) days after the Issue Date, and to keep the Initial
Shel f Registration Statenent (or any Subsequent Shelf Registration Statenent)
continuously effective under the Securities Act until the expiration of the
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Ef fecti veness Period subject to the rights of the Conpany under Section 3(h) to
create a Deferral Period. At the time the Initial Shelf Registration Statenent
is declared effective, each Hol der that becane a Notice Holder on or prior to
the date 10 Busi ness Days prior to such time of effectiveness shall be named as
a selling securityholder in the Initial Shelf Registration Statenent and the
rel ated Prospectus in such a manner as to permt such Holder to deliver such
Prospectus to purchasers of Registrable Securities in accordance with applicable
| aw under ordinary circumstances, subject to conpliance with blue sky |laws. The
Conmpany shall not permit any of its securityholders (other than the Hol ders of
Regi strabl e Securities) to include any of the Conpany's securities in the Shelf
Regi stration Statenent.

(b) If the Initial Shelf Registration Statenent or any
Subsequent Shel f Registration Statement ceases to be effective other than during
a Deferral Period for any reason at any tinme during the Effectiveness Period,
t he Conpany shall use reasonable efforts to obtain

the pronmpt withdrawal of any order suspending the effectiveness thereof, and in
any event shall within thirty (30) days of such cessation of effectiveness anend
the Shelf Registration Statement in a manner reasonably expected by the Conpany
to obtain the withdrawal of the order suspending the effectiveness thereof, or
file an additional Shelf Registration Statement covering all of the Securities
that as of the date of such filing are Registrable Securities (a "Subsequent
Shel f Registration Statenent"). If a Subsequent Shelf Registration Statenment is
filed, the Conmpany shall use reasonable efforts to cause the Subsequent Shelf
Regi stration Statement to beconme effective as pronptly as reasonably practicable
after such filing, unless during a Deferral Period, or, if filed during a
Deferral Period, after the expiration of a Deferral Period, and to keep such
Regi stration Statement (or subsequent Shelf Registration Statenment) continuously
effective until the end of the Effectiveness Period.

(c) The Conpany shall suppl enent and anend the Shelf
Regi stration Statement if required by the rules, regulations or instructions
applicable to the registration formused by the Conpany for such Shelf
Regi stration Statement if required by the Securities Act.

(d) Each Hol der of Registrable Securities agrees that if such
Hol der wi shes to sell Registrable Securities pursuant to a Shelf Registration
Statenent and rel ated Prospectus, it will do so only in accordance with this
Section 2(d) and Section 3(h). Each Hol der of Registrable Securities wishing to
sell Registrable Securities pursuant to a Shelf Registration Statenent and
rel ated Prospectus agrees to deliver a Notice and Questionnaire to the Conpany
at least ten (10) Business Days prior to any intended distribution of
Regi strabl e Securities under the Shelf Registration Statement. From and after
the date the Initial Shelf Registration Statenment is declared effective, the
Conmpany shall, as pronptly as reasonably practicable after the date a Notice and
Questionnaire is delivered, (i) if required by applicable law, file with the SEC
a post-effective anendnent to the Shelf Registration Statement or prepare and,
if required by applicable law, file a supplenent to the related Prospectus or a
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suppl erent or amendnment to any document incorporated therein by reference or
file any other document required by the SEC so that the Hol der delivering such
Notice and Questionnaire is named as a selling securityholder in the Shelf

Regi stration Statement and the related Prospectus in such a manner as to permt
such Hol der to deliver such Prospectus to purchasers of the Registrable
Securities in accordance with applicable |aw and, if the Conmpany shall file a
post-effective amendment to the Shelf Registration Statenment, use reasonabl e
efforts to cause such post-effective amendnment to be decl ared effective under
the Securities Act as pronptly as reasonably practicable; (ii) provide such

Hol der copi es of any docunents filed pursuant to Section 2(d)(i); and (iii)
notify such Holder as pronptly as reasonably practicable after the effectiveness
under the Securities Act of any post-effective amendnment filed pursuant to
Section 2(d)(i); provided, that if such Notice and Questionnaire is delivered
during a Deferral Period, the Conpany shall so informthe Hol der delivering such
Notice and Questionnaire and shall take the actions set forth in clauses (i),
(ii) and (iii) above upon expiration of the Deferral Period in accordance with
Section 3(h). Notw thstandi ng anything contained herein to the contrary, the
Conmpany shall be under no obligation to name any Hol der that is not a Notice
Hol der as a selling securityholder in any Registration Statenment or related
Prospectus; provided, however, that any Hol der that becones a Notice Hol der
pursuant to the provisions of Section 2(d) of this Agreenment (whether or not
such Hol der was a Notice Holder at the tinme the Registration Statenent was
initially declared effective) shall be named as a selling securityholder in the
Regi stration Statement or related Prospectus subject to and in accordance with
the requirenments of this Section 2(d).

(e) The parties hereto agree that the Hol ders of Registrable
Securities will suffer damages, and that it would not be feasible to ascertain
the extent of such damages with precision, if (i) the Initial Shelf Registration
St at enent has not been filed on or prior to the Filing Deadline Date, (ii) the
Initial Shelf Registration Statement has not been declared effective under the
Securities Act on or prior to the Effectiveness Deadline Date, or (iii) the
aggregate duration of Deferral Periods in any period exceeds the nunmber of days
permtted in respect of such period pursuant to Section 3(h) hereof (each of the
events of a type described in any of the foregoing clauses (i) through (iii) are
individually referred to herein as an "Event," and the Filing Deadline Date in
the case of clause (i), the Effectiveness Deadline Date in the case of clause
(ii), and the date on which the aggregate duration of Deferral Periods in any
peri od exceeds the nunber of days permitted by Section 3(h) hereof in the case
of clause (iii), being referred to herein as an "Event Date"). Events shall be
deenmed to continue until the "Event Termi nation Date," which shall be the
following dates with respect to the respective types of Events: the date the
Initial Shelf Registration Statement is filed in the case of an Event of the
type described in clause (i), the date the Initial Shelf Registration Statenent
is declared effective under the Securities Act in the case of an Event of the
type described in clause (ii), termnation of the Deferral Period that caused
the limt on the aggregate duration of Deferral Periods in a period set forth in
Section 3(h) to be exceeded in the case of the conmencenment of an Event of the
type described in clause (iii).

259



Accordi ngly, comencing on (and including) any Event Date and
endi ng on (but excluding) the next date on which there are no Events that have
occurred and are continuing (a "Damages Accrual Period"), the Conpany agrees to
pay, as liquidated danages and not as a penalty, an anmount (the "Liquidated
Danmages Amount"), payable on the Danmages Paynent Dates to Record Hol ders of then
out standi ng Debentures that are Registrable Securities, of then outstanding
shares of Underlying Common Stock issued upon conversion of Debentures that are
Regi strable Securities, if any, as the case may be, accruing, for each portion
of such Damages Accrual Period begi nning on and including a Danmages Payment Date
(or, in respect of the first time that the Liquidation Danages Amount is to be
paid to Record Hol ders on a Damages Payment Date as a result of the occurrence
of any particular Event, beginning on and including the Event Date) and endi ng
on but excluding the first to occur of (A) the date of the end of the Danmages
Accrual Period or (B) the next Damages Paynment Date, at a rate per annum equa
to one-quarter of one percent (0.25% for the first 90-day period fromthe Event
Date, and thereafter at a rate per annum equal to one-half of one percent
(0.50% of the aggregate principal anpunt of such Debentures or the aggregate
Appl i cabl e Conversion Price of the shares of Underlying Conmmon Stock, as the
case may be, in each case determ ned as of the Record Date; provided, that any
Li qui dat ed Damages Ampunt accrued with respect to any Debenture or portion
thereof called for redenption on a redenption date or converted into Underlying
Common Stock on a conversion date prior to the Danages Paynment Date, shall, in
any such event, be paid instead to the Hol der who subnmitted such Debenture or
portion thereof for redenption or conversion on the applicable redenpti on date
or conversion date, as the case may be, on such date (or pronmptly follow ng the
conversion date, in the case of conversion). Notw thstandi ng the foregoing, no
Li qui dat ed Damages Ampunts shall accrue as to any Registrable Security from and
after the earlier of (x) the date such security is no longer a Registrable
Security and (y) expiration of the Effectiveness Period. The rate of accrual of
the Liqui dated Damages Ampunt with respect to any period shall not exceed the
rate provided for in this paragraph notw thstandi ng the occurrence of multiple
concurrent Events. Following the cure of all Events requiring the paynment by the
Conmpany of Liquidated Danmages Amounts to the

Hol ders of Registrable Securities pursuant to this Section, the accrual of

Li qui dat ed Damages Amounts will cease (without in any way limting the effect of
any subsequent Event requiring the payment of the Liquidated Danmages Anount by

t he Conpany).

The Trustee shall be entitled, on behalf of Hol ders of
Debent ures or Underlying Conmon Stock, to seek any avail able remedy for the
enforcenent of this Agreement, including for the payment of any Liquidated
Danmages Amount. Notwi t hstandi ng the foregoing, the parties agree that the sole
remedy for a violation of the ternms of this Agreement with respect to which
i qui dated danages are expressly provided shall be such |iquidated damages.

Al'l of the Conpany's obligations set forth in this Section
2(e) that are outstanding with respect to any Registrable Security at the tinme
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such Security ceases to be a Registrable Security shall survive until such tinme
as all such obligations with respect to such security have been satisfied in
full (notwi thstanding term nation of this Agreement pursuant to Section 8(j)).

The parties hereto agree that the |iquidated damages provi ded
for in this Section 2(e) constitute a reasonable estimate of the damages that
may be incurred by Hol ders of Registrable Securities by reason of the failure of
the Shelf Registration Statement to be filed or declared effective or avail able
for effecting resales of Registrable Securities in accordance with the
provi si ons hereof .

SECTI ON 3. REG STRATI ON PROCEDURES. I n connection with the registration
obl i gati ons of the Conmpany under Section 2 hereof, the Conpany shall:

(a) Subject to section 3(h), prepare and file with the SEC
such amendments and post-effective amendnments to each Registration Statenent as
may be necessary to keep such Registration Statement continuously effective for
the applicable period specified in Section 2(a); cause the related Prospectus to
be suppl enented by any required Prospectus supplenent, and as so supplenmented to
be filed pursuant to Rule 424 (or any sinmilar provisions then in force) under
the Securities Act; and use reasonable efforts to conply with the provisions of
the Securities Act applicable to it with respect to the disposition of al
securities covered by such Registration Statenent during the Effectiveness
Period in accordance with the intended nmethods of disposition by the sellers
thereof set forth in such Registration Statement as so anended or such
Prospectus as so suppl enent ed.

(b) As pronptly as reasonably practicable give notice to the
Notice Holders and the Initial Purchaser (i) when any Prospectus, Prospectus
suppl emrent, Registration Statenent or post-effective amendment to a Registration
Statenent has been filed with the SEC and, with respect to a Registration
Statenent or any post-effective amendnent, when the same has been decl ared
effective, (ii) of any request, following the effectiveness of the Initial Shelf
Regi stration Statement under the Securities Act, by the SEC or any other federa
or state governmental authority for amendnents or supplenments to any
Regi stration Statement or related Prospectus or for additional information,
(iii) of the issuance by the SEC or any other federal or state governnental
authority of any stop order suspending the effectiveness of any Registration
Statenent or the initiation or threatening of any proceedi ngs for that purpose,
(iv) of the receipt by the Conpany of any notification with respect to the
suspensi on of the qualification or exenption fromqualification of any of the
Regi strabl e Securities for sale in any jurisdiction or

the initiation or threatening of any proceeding for such purpose, (v) of the

occurrence of (but not the nature of or details concerning) a Material Event

(provi ded, however, that no notice by the Conpany shall be required pursuant to

this clause (v) in the event that the Conpany either pronptly files a Prospectus

suppl emrent to update the Prospectus or a Form 8-K or other appropriate Exchange

Act report that is incorporated by reference into the Registration Statenent,
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which, in either case, contains the requisite information with respect to such
Material Event that results in such Registration Statenment no | onger containing
any untrue statenent of nmaterial fact or omitting to state a material fact
necessary to nake the statements contained therein not nmisleading) and (vi) of
the determ nation by the Conpany that a post-effective anendnent to a

Regi stration Statement will be filed with the SEC, which notice may, at the

di scretion of the Conpany (or as required pursuant to Section 3(h)), state that
it constitutes a Deferral Notice, in which event the provisions of Section 3(h)
shal | apply.

(c) Use reasonable efforts to obtain the withdrawal of any
order suspending the effectiveness of a Registration Statenent or the lifting of
any suspension of the qualification (or exenption fromqualification) of any of
the Registrable Securities for sale in any jurisdiction in which they have been
qualified for sale, in either case at the earliest possible nonent or, if a
Deferral Period is in effect, at the earliest possible nmoment after the Deferra
Peri od.

(d) If reasonably requested by the Initial Purchaser or any
Noti ce Hol der, as pronptly as reasonably practicable incorporate in a Prospectus
suppl emrent or post-effective anendnment to a Registration Statenent such
information as the Initial Purchaser or such Notice Hol der shall, on the basis
of an opinion of nationally-recognized counsel experienced in such matters,
deternmine to be required to be included therein by applicable | aw and nake any
required filings of such Prospectus supplenent or such post-effective amendnent;
provi ded, that the Conpany shall not be required to take any actions under this
Section 3(d) that are not, in the reasonabl e opinion of counsel for the Conpany,
in conpliance with applicable law or to include the disclosure which at the tine
woul d have an adverse effect on the business or operation of the Conpany and/ or
its Subsidiaries, as determined in good faith by the Conpany.

(e) As pronptly as reasonably practicable furnish to each
Noti ce Hol der and the Initial Purchaser, upon their request and w thout charge,
at |l east one (1) conformed copy of the Registration Statenent and any anmendnent
thereto, including financial statenments, but excluding schedules, all docunments
i ncorporated or deened to be incorporated therein by reference and all exhibits
(unl ess requested in witing to the Conpany by such Notice Holder or the Initial
Purchaser, as the case may be).

(f) During the Effectiveness Period, deliver to each Notice
Hol der in connection with any sale of Registrable Securities pursuant to a
Regi stration Statement, w thout charge, as many copies of the Prospectus or
Prospectuses relating to such Registrable Securities (including each prelimnary
prospectus) and any anmendnment or supplement thereto as such Notice Hol der nmay
reasonably request; and the Conpany hereby consents (except during such periods
that a Deferral Notice is outstanding and has not been revoked) to the use of
such Prospectus or each amendment or suppl enent thereto by each Notice Holder in
connection with any offering and sale of the Registrable Securities covered by
such Prospectus or any anendnent or supplenment thereto in the manner set forth
t herei n.
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(g) Subject to Section 3(h), prior to any public offering of
the Registrable Securities pursuant to the Shelf Registration Statenment, use
comercially reasonable efforts to register or qualify or cooperate with the
Notice Holders in connection with the registration or qualification (or
exenption from such registration or qualification) of such Registrable
Securities for offer and sale under the securities or Blue Sky | aws of such
jurisdictions within the United States as any Notice Hol der reasonably requests
in witing (which request may be included in the Notice and Questionnaire) it
bei ng agreed that no such registration or qualification will be made unl ess so
requested; prior to any public offering of the Registrable Securities pursuant
to the Shelf Registration Statenent, use reasonable efforts to keep each such
registration or qualification (or exenption therefrom effective during the
Ef fecti veness Period in connection with such Notice Holder's offer and sal e of
Regi strabl e Securities pursuant to such registration or qualification (or
exenption therefron) and do any and all other acts or things necessary to enable
the disposition in such jurisdictions of such Registrable Securities in the
manner set forth in the relevant Registration Statenent and the rel ated
Prospectus; provided, that the Conpany will not be required to (i) qualify as a
foreign corporation or as a dealer in securities in any jurisdiction where it is
not otherwi se qualified but for this Agreenent or (ii) take any action that
woul d subject it to general service of process in suits or to taxation in any
such jurisdiction where it is not then so subject.

(h) Upon (A) the issuance by the SEC of a stop order
suspendi ng the effectiveness of the Shelf Registration Statenent or the
initiation of proceedings with respect to the Shelf Registration Statenent under
Section 8(d) or 8(e) of the Securities Act, (B) the occurrence of any event or
the existence of any fact (a "Material Event") as a result of which any
Regi stration Statement shall contain any untrue statenment of a material fact or
onit to state any material fact required to be stated therein or necessary to
make the statenments therein not nisleading, or any Prospectus shall contain any
untrue statenment of a material fact or onmt to state any nmaterial fact required
to be stated therein or necessary to nake the statenments therein, in the |ight
of the circunmstances under which they were nmade, not nisleading, or (C the
occurrence or existence of any corporate devel opnment that, in the discretion of
the Conpany, mekes it appropriate to suspend the availability of the Shelf
Regi stration Statement and the related Prospectus, (i) in the case of clause (B)
above, subject to the next sentence, as pronptly as reasonably practicable
prepare and file a post-effective amendnment to such Registration Statement or a
supplement to the related Prospectus or any document incorporated therein by
reference or file any other required docunment that woul d be incorporated by
reference into such Registration Statenent and Prospectus so that such
Regi stration Statement does not contain any untrue statement of a material fact
or omt to state any material fact required to be stated therein or necessary to
make the statenments therein not m sleading, and such Prospectus does not contain
any untrue statenent of a material fact or omt to state any material fact
required to be stated therein or necessary to make the statements therein, in
the light of the circunstances under which they were made, not m sl eading, as
thereafter delivered to the purchasers of the Registrable Securities being sold
t hereunder, and, in the case of a post-effective anendnent to a Registration
Statenent, subject to the next sentence, use reasonable efforts to cause it to
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be declared effective as pronptly as is reasonably practicable, and (ii) give
notice to the Notice Holders that the availability of the Shelf Registration
Statenent is suspended (a "Deferral Notice") and, upon receipt of any Deferra
Noti ce, each Notice Hol der agrees to suspend the use of the Prospectus and not
to sell any Registrable Securities pursuant to the Registration Statement unti
such Notice Hol der's recei pt of copies of the supplenmented or amended Prospectus
provided for in clause (i)

above, or until it is advised in witing by the Conpany that the Prospectus nmay
be used, and has received copies of any additional or supplenmental filings that
are incorporated or deenmed incorporated by reference in such Prospectus. The
Conmpany will use all reasonable efforts to ensure that the use of the Prospectus
may be resuned (x) in the case of clause (A) above, as pronptly as reasonably
practicable, (y) in the case of clause (B) above, as soon as, in the sole
judgment of the Conpany, public disclosure of such Material Event woul d not be
prejudicial to or contrary to the interests of the Conpany or, if necessary to
avoi d unreasonabl e burden or expense, as soon as reasonably practicable
thereafter and (z) in the case of clause (C) above, as soon as, in the

di scretion of the Conpany, such suspension is no |onger appropriate. The period
during which the availability of the Registration Statenent and any Prospectus
is suspended (the "Deferral Period") shall, w thout the Conmpany incurring any
obligation to pay |iquidated damages pursuant to Section 2(e), not exceed sixty
(60) days in any three (3) month period or one hundred and twenty (120) days in
any twelve (12) nonth period.

(i) If reasonably requested in witing in connection with a
di sposition of Registrable Securities pursuant to a Registration Statenent, nake
reasonably available for inspection during normal business hours by a
representative for the Notice Hol ders of such Registrable Securities and any
broker-deal ers, attorneys and accountants retained by such Notice Hol ders, al
rel evant financial and other records, pertinent corporate docunents and
properties of the Conmpany and its subsidiaries, and cause the appropriate
executive officers, directors and desi ghated enpl oyees of the Conpany and its
subsidiaries to nmake reasonably available for inspection during normal business
hours all relevant information reasonably requested by such representative for
the Notice Holders or any such broker-deal ers, attorneys or accountants in
connection with such disposition, in each case as is customary for simlar "due
dili gence" exam nations; provided, however, that such persons shall first agree
in witing with the Conpany that any information that is reasonably designated
by the Conpany in witing as confidential at the time of delivery of such
i nformati on shall be kept confidential by such persons and shall be used solely
for the purposes of exercising rights under this Agreenent and such person shal
conply with applicable securities |laws, unless (i) disclosure of such
information is required by court or administrative order or is necessary to
respond to inquiries of regulatory authorities, (ii) disclosure of such
information is required by law (including any disclosure requirenments pursuant
to federal securities laws in connection with the filing of any Registration
Statenent or the use of any Prospectus referred to in this Agreenent), (iii)
such information beconmes generally available to the public other than as a
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result of a disclosure or failure to safeguard by any such person or (iv) such

i nformati on becones avail able to any such person froma source other than the
Conmpany and such source is not bound by a confidentiality agreement or fiduciary
obl i gations; and provided further, that the foregoing inspection and infornmation
gathering shall, to the greatest extent possible, be coordinated on behalf of

all the Notice Holders and the other parties entitled thereto by the counse
referred to in Section 5.

(j) Comply with all applicable rules and regul ati ons of the
SEC and make generally available to its securityholders earning statenments
(whi ch need not be audited) satisfying the provisions of Section 11(a) of the
Securities Act and Rule 158 thereunder (or any similar rule promulgated under
the Securities Act) no later than 90 days after the end of the first 12-nmonth
period constituting a fiscal year conmencing on the first day of the first
fiscal quarter of the first fiscal year of the Conmpany comencing after the
effective date of a Registration Statenment, which statenents shall cover said
12-nmonth peri ods.

10

(k) Cooperate with each Notice Holder to facilitate the tinmely
preparation and delivery of certificates representing Registrable Securities
sold pursuant to a Registration Statenment, and cause such Registrable Securities
to be in such denoninations as are permitted by the Indenture and registered in
such nanes as such Notice Holder may request in witing at |east two Business
Days prior to any sale of such Registrable Securities.

(1) Provide a CUSIP number for all Registrable Securities
covered by each Registration Statement not |ater than the effective date of such
Regi stration Statement and provide the Trustee for the Debentures and the
transfer agent for the Commn Stock with certificates for the Registrable
Securities that are in a formeligible for deposit with The Depository Trust
Conpany.

(m Make reasonable effort to provide such information as is
required for any filings required to be nade with the National Association of
Securities Dealers, Inc.

(n) Enter into such customary agreenents and take all such
ot her reasonabl e necessary actions in connection therewith (including those
reasonably requested by the holders of a majority of the Registrable Securities
being sold) in order to expedite or facilitate the registration or the
di sposition of such Registrable Securities; provided that the Conpany shall not
be required to take any action in connection with an underwitten offering
wi thout its consent; and

(0) Cause the Indenture to be qualified under the TIA not
later than the effective date of any Registration Statenent; and in connection
therewith, cooperate with the Trustee to effect such changes to the Indenture as
may be required for the Indenture to be so qualified in accordance with the
terms of the TIA and execute, and use reasonable efforts to cause the Trustee to
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execute, all documents as nay be required to effect such changes, and all other
forms and docunents required to be filed with the SEC to enable the Indenture to
be so qualified in a tinmely manner

SECTI ON 4. HOLDER S OBLI GATI ONS. Each Hol der agrees, by acquisition of
the Regi strable Securities, that no Hol der of Registrable Securities shall be
entitled to sell any of such Registrable Securities pursuant to a Registration
Statenent or to receive a Prospectus relating thereto, unless such Hol der has
furni shed the Conpany with a Notice and Questionnaire as required pursuant to
Section 2(d) hereof (including the information required to be included in such
Notice and Questionnaire) and the information set forth in the next sentence.
Each Notice Hol der agrees pronptly to furnish to the Conpany all information
required to be disclosed in order to make the information previously furnished
to the Conmpany by such Notice Hol der not nisleading and any other informtion
regardi ng such Notice Holder and the distribution of such Registrable Securities
as may be required to be disclosed in the Registration Statenent under
applicable I aw or pursuant to SEC comments. Each Hol der further agrees to notify
the Conpany within 10 busi ness days of request, of the anpunt of Registrable
Securities sold pursuant to the Registration Statement and, in the absence of a
response, the Conpany may assune that all of the Holder's Registrable Securities
were so sol d.

In addition, each Hol der agrees that:

11

(a) upon receipt of a Deferral Notice, it will keep the fact
of such notice confidential, forthwith discontinue disposition of its
Regi strabl e Securities pursuant to the Registration Statenent, and will not
deliver any Prospectus fornming part thereof until receipt of the anended or
suppl emrent ed Regi stration Statenment or Prospectus, as applicable, or until it is
advised in witing by the Conpany that the Prospectus may be used and has
recei ved copies of any additional or supplenmental filings that are incorporated
or deered incorporated by reference in such Prospectus;

(b) if so directed by the Conpany in the Deferral Notice, it
will deliver to the Conpany (at the Conpany's expense) all copies, other than
permanent file copies then in its possession, of the Prospectus; and

(c) the sale of the Registrable Securities pursuant to a
Regi stration Statement shall only be nmade in the manner set forth in such
currently effective Registration Statenent.

SECTI ON 5. REG STRATI ON EXPENSES. The Conpany shall bear all fees and
expenses incurred in connection with the performance by the Conpany of its
obl i gati ons under Sections 2 and 3 of this Agreement whether or not any of the
Regi stration Statements are declared effective. Such fees and expenses shal
include, without limtation, (i) all registration and filing fees (including,
without limtation, fees and expenses (x) with respect to filings required to be
made with the National Association of Securities Dealers, Inc. and (y) of
conpliance with federal and state securities or Blue Sky laws to the extent such
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filings or conpliance are required pursuant to this Agreenment (including fees
and expenses of the Conpany's counsel)), (ii) printing expenses (including,
without limtation, expenses of printing certificates for Registrable Securities
in aformeligible for deposit with The Depository Trust Conpany), (iii)
duplication expenses relating to copies of any Registration Statenment or
Prospectus delivered to any Hol ders hereunder, (iv) fees and di sbursenents of
counsel for the Conpany in connection with the Shelf Registration Statenment, and
(v) reasonable fees and di sbursenents of the Trustee and its counsel and of the
regi strar and transfer agent for the Common Stock. In addition, the Conmpany
shall pay the internal expenses of the Conpany (including, without limitation
all salaries and expenses of officers and enpl oyees perform ng | egal or
accounting duties), the expense of any annual audit, the fees and expenses
incurred in connection with the listing of the Registrable Securities on any
securities exchange on which the same securities of the Conpany are then listed
and the fees and expenses of any person, including special experts, retained by
t he Conpany.

SECTI ON 6. | NDEMNI FI CATI ON; CONTRI BUTI ON

(a) The Conpany agrees to indemify and hold harm ess the
Initial Purchaser and each hol der of Registrable Securities and each person, if
any, who controls the Initial Purchaser or any hol der of Registrable Securities
within the meaning of either Section 15 of the Securities Act or Section 20 of
t he Exchange Act, as foll ows:

(i) against any and all loss, liability, claim
damage and expense what soever, as incurred, arising out of any
untrue statenment or alleged untrue statenment of a material
fact contained in the Registration Statement (or any anendnent
thereto), or the onission or alleged om ssion therefromof a
mat eri al

12

fact required to be stated therein or necessary to nmeke the
statenents therein not msleading or arising out of any untrue
statenent or alleged untrue statenment of a material fact

i ncluded in any prelimnary prospectus or the Prospectus (or
any anmendnent or supplenment thereto), or the om ssion or

al l eged omi ssion therefromof a material fact necessary in
order to nmake the statenments therein, in the light of the

ci rcunst ances under which they were made, not m sl eadi ng;

(ii) against any and all loss, liability, claim
damage and expense whatsoever, as incurred, to the extent of
the aggregate amount paid in settlenent of any litigation, or
any investigation or proceeding by any governnental agency or
body, commenced or threatened, or of any clai mwhatsoever
based upon any such untrue statenent or om ssion, or any such
al l eged untrue statenent or om ssion, provided that (subject
to Section 6(d) below) any such settlenment is effected with
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the prior witten consent of the Conpany; and

(iii) against any and all expense whatsoever, as
i ncurred (including the fees and di sbursenments of counse
chosen by the Initial Purchaser), reasonably incurred in
i nvestigating, preparing or defending against any litigation
or any investigation or proceeding by any governmental agency
or body, commenced or threatened, or any clai mwhatsoever
based upon any such untrue statenent or om ssion, or any such
al l eged untrue statenent or om ssion, to the extent that any
such expense is not paid under (i) or (ii) above;

PROVI DED, HOWEVER, that this indemity agreenent shall not apply to any | o0ss,
liability, claim damage or expense to the extent arising out of any untrue
statenent or om ssion or alleged untrue statenent or om ssion nmade in reliance
upon and in conformty with witten information furnished to the Conpany by the
Initial Purchaser, such holder of Registrable Securities (which also

acknow edges the indemity provisions herein) or any person, if any, who
controls the Initial Purchaser or any such hol der of Registrable Securities
expressly for use in the Registration Statenent (or any amendment thereto) or
any prelimnary prospectus or the Prospectus (or any amendnent or suppl enent
thereto); provided, further, that this indemity agreenent shall not apply to
any loss, liability, claim danage or expense (1) arising froman offer or sale
of Registrable Securities occurring during a Deferral Period, if a Deferra
Notice was given to such Notice Holder in accordance with Section 8(b), or (2)
if the Holder fails to deliver at or prior to the witten confirmation of sale,
the nost recent Prospectus, as amended or suppl emented, and such Prospectus, as
anmended or suppl emented, would have corrected such untrue statenment or om ssion
or alleged untrue statenment or onission of a nmaterial fact.

(b) I'n connection with any Shelf Registration in which a
hol der, including, without limtation, the Initial Purchaser, of Registrable
Securities is participating, in furnishing information relating to such hol der
of Registrable Securities to the Conmpany in witing expressly for use in such
Regi stration Statement, any prelinmnary prospectus, the Prospectus or any
amendnents or supplenents thereto, the holders of such Registrable Securities
agree, severally and not jointly, to indemify and hold harm ess the Initial
Purchaser and each person, if any, who controls the Initial Purchaser within the
meani ng of either Section 15 of the Securities Act or Section 20 of the Exchange
Act and the Conpany, and each person, if any, who controls the Conmpany within
the neani ng of either such Section, against any and all loss, liability, claim

13

damage and expense described in the indemity contained in subsection (a) of
this Section, as incurred, but only with respect to untrue statenents or
om ssions, or alleged untrue statements or om ssions, made in the Registration
Statenent (or any amendnment thereto), or any prelimnary prospectus or the
Prospectus (or any amendment or supplenent thereto) in reliance upon and in
conformty with witten information furnished to the Conpany by or on behal f of
such hol der of Registrable Securities (which also acknow edges the indemity
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provi sions herein) or any person, if any, who controls any such hol der of

Regi strabl e Securities expressly for use in the Registration Statement (or any
anmendnent thereto) or such prelinmnary prospectus or the Prospectus (or any
amendnent or suppl ement thereto).

The Initial Purchaser agrees to indemify and hold harm ess
t he Conpany, the holders of Registrable Securities, and each person, if any, who
controls the Conmpany or any hol der of Registrable Securities within the neaning
of either Section 15 of the Securities Act or Section 20 of the Exchange Act
against any and all loss, liability, claim damage and expense described in the
i ndemnity contained in subsection (a) of this Section, as incurred, but only
with respect to untrue statements or omissions, or alleged untrue statenents or
om ssions, made in the Registration Statenent (or any anmendnment thereto), or any
prelimnary prospectus or the Prospectus (or any amendment or suppl enent
thereto) in reliance upon and in conformty with witten information furnished
to the Conmpany by the Initial Purchaser expressly for use in the Registration
Statenent (or any amendnment thereto) or such prelimnary prospectus or the
Prospectus (or any amendment or suppl ement thereto).

(c) Each indemmified party shall give notice as pronptly as
reasonably practicable to each i ndemifying party of any acti on comenced
against it in respect of which indemity may be sought hereunder, but failure to
so notify an indemifying party shall not relieve such indemifying party from
any liability hereunder to the extent it is not materially prejudiced as a
result thereof and in any event shall not relieve it fromany liability which it
may have otherw se than on account of this indemity agreenment. The indemi fying
party, upon request of the indemified party, shall retain counsel reasonably
satisfactory to the indemified party to represent the indemified party and any
others the indemifying party nmay designate in such proceedi ng and shall pay the
fees and di sbursenments of such counsel related to such proceeding. In any such
proceedi ng, any indemified party shall have the right to retain its own
counsel, but the fees and expenses of such counsel shall be at the expense of
such indemified party unless (i) the indemifying party and the i ndemified
party shall have nutually agreed to the retention of such counsel or (ii) the
nanmed parties to any such proceeding (including any inpleaded parties) include
both the indemifying party and the indemified party and representati on of both
parties by the sane counsel would be inappropriate due to actual or potential
differing interests between them It is understood that the indemifying party
shall not, in respect of the |legal expenses of any indemified party in
connection with any proceeding or related proceedings in the same jurisdiction,
be liable for (a) the fees and expenses of nmore than one separate firm (in
addition to any |ocal counsel), whose fees nust be reasonable, for the Initial
Purchaser, Hol ders of Registrable Securities, and all persons, if any, who
control the Initial Purchaser or Hol ders of Registrable Securities within the
meani ng of either Section 15 of the Securities Act or Section 20 of the Exchange
Act, collectively (b) the fees and expenses of nore than one separate firm(in
addition to any |ocal counsel), whose fees nust be reasonable, for the Conpany,
and each person, if any, who controls the Conmpany within the nmeaning of either
such Section, and that all fees and expenses payable under (a) and (b) above
shall be reinbursed as
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they are incurred. In the case of any such separate firmfor the Initial
Purchaser, Hol ders of Registrable Securities, and control persons of the Initial
Purchaser and Hol ders of Regi strable Securities, such firmshall be designated
in witing by the Initial Purchaser. In the case of any such separate firmfor

t he Conpany, and control persons of the Conpany, such firmshall be designated
in witing by the Conmpany. The indemifying party shall not be Iliable for any
settlement of any proceeding effected without its witten consent, but if
settled with such consent or if there be a final non-appeal abl e judgnent for the
plaintiff, the indemifying party agrees to indemify the indemified party from
and against any loss or liability by reason of such settlenent or judgnent. No

i ndemmi fying party shall, without the prior witten consent of the indemified
parties, settle or conpromnise or consent to the entry of any judgnent with
respect to any litigation, or any investigation or proceedi ng by any

gover nrent al agency or body, comenced or threatened, or any clai mwhatsoever in
respect of which indemification or contribution could be sought under this
Section 6 (whether or not the indemified parties are actual or potential
parties thereto), unless such settlenent, conpronise or consent (i) includes an
uncondi tional release of each indemified party fromall liability arising out
of such litigation, investigation, proceeding or claimand (ii) does not include
a statenent as to or an admission of fault, culpability or a failure to act by
or on behal f of any indemified party.

(d) If at any time an indemified party shall have requested
an indemifying party to reinburse the indemified party for fees and expenses
of counsel, such indemifying party agrees that it shall be liable for any
settlement of the nature contenplated by Section 6(a)(ii) effected without its
written consent if (i) such settlenment is entered into nmore than 45 days after
recei pt by such indemifying party of aforesaid request, (ii) such indemifying
party shall have received notice of the terms of such settlenment at |east 30
days prior to such settlenment being entered into and (iii) such indemifying
party shall not have rei mbursed such indemified party in accordance with such
request prior to the date of such settlenment. Notw thstanding the i mediately
precedi ng sentence, if at any tine an indemified party shall have requested an
i ndemmi fying party to reinmburse the indemified party for fees and expenses of
counsel, an indemifying party shall not be liable for any settlenment of the
nature contenpl ated by Section 6(a)(ii) effected without its consent if such
i ndemmi fying party (1) reinmburses such indemified party in accordance with such
request to the extent it considers such request to be reasonable and (2)
provides witten notice to the indemified party substantiating the unpaid
bal ance as unreasonable, in each case prior to the date of such settlenment.

(e) If the indemification to which an indemified party is
entitled under this Section 6 is for any reason unavailable to or insufficient
al t hough applicable in accordance with its ternms to hold harm ess an i ndemifi ed

party in respect of any |losses, liabilities, clainms, danages or expenses
referred to therein, then each indemifying party shall contribute to the
aggregat e amount of such losses, liabilities, clainms, damges and expenses

i ncurred by such indemnified party, as incurred (i) in such proportion as is

appropriate to reflect the relative benefits received by the i ndemifying party

on the one hand and the indemified party on the other hand fromthe offering of

the Registrable Securities or (ii) if the allocation provided by clause (i) is
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not permtted by applicable law, in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the
relative fault of the indemifying party on the one hand and of the indemified
party on the other hand in connection with the statements or om ssions which
resulted in such | osses, liabilities, clains, damages or expenses, as well as
any ot her rel evant equitable considerations.

15

The relative fault of the Conpany on the one hand and the
hol ders of the Registrable Securities or the Initial Purchaser on the other hand
shall be determ ned by reference to, among other things, whether any such untrue
or alleged untrue statenment of a material fact or onission or alleged om ssion
to state a material fact relates to information supplied by the Conpany or by
the hol der of the Registrable Securities or the Initial Purchaser and the
parties' relative intent, know edge, access to information and opportunity to
correct or prevent such statement or om ssion.

The parties hereto agree that it would not be just and
equitable if contribution pursuant to this Section 6(e) were deternined by pro
rata allocation or by any other nethod of allocation which does not take account
of the equitable considerations referred to above in this Section 6(e). The
aggregat e anmount of |osses, liabilities, clainms, danages, and expenses incurred
by an indemified party and referred to above in this Section 6(e) shall be
deened to include any |egal or other expenses reasonably incurred by such
i ndemmi fied party in investigating, preparing or defending agai nst any
litigation, or any investigation or proceeding by any governnmental agency or
body, commenced or threatened, or any claimwhatsoever based upon any such
untrue or alleged untrue statenent or om ssion or alleged oni ssion

Not wi t hst andi ng the provisions of this Section 6, neither the
hol der of any Registrable Securities nor the Initial Purchaser, shall be
required to indemify or contribute any amount in excess of the amount by which
the total price at which the Registrable Securities sold by such hol der of
Regi strabl e Securities or by the Initial Purchaser, as the case may be, and
distributed to the public were offered to the public exceeds the anpbunt of any
damages that such hol der of Registrable Securities or the Initial Purchaser has
ot herwi se been required to pay by reason of such untrue or alleged untrue
statenent or om ssion or alleged oni ssion.

No person guilty of fraudulent nisrepresentation (within the
meani ng of Section 11(f) of the Securities Act) shall be entitled to
contribution fromany person who was not guilty of such fraudul ent
nm srepresentation.

For purposes of this Section 6(e), each person, if any, who
controls the Initial Purchaser or any hol der of Registrable Securities within
the neaning of Section 15 of the Securities Act or Section 20 of the Exchange
Act shall have the same rights to contribution as the Initial Purchaser or such
hol der, and each person, if any, who controls the Conpany wi thin the neaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act shall have
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the sanme rights to contribution as the Conpany.

SECTI ON 7. | NFORMVATI ON REQUI REMENTS. The Conpany covenants that, if at
any time before the end of the Effectiveness Period the Conpany is not subject
to the reporting requirements of the Exchange Act, the Conpany will cooperate
with any Hol der of Registrable Securities and take such further reasonable
action as any Hol der of Registrable Securities nay reasonably request in witing
(including, without limtation, nmaking such reasonabl e representati ons as any
such Hol der may reasonably request), all to the extent required fromtime to
time to enable such Holder to sell Registrable Securities without registration
under the Securities Act within the lintation of the exenptions provided by
Rul e 144 and Rul e 144A under the Securities Act and customarily taken in
connection with sales pursuant to such exenptions.

16

SECTI ON 8. M SCELLANEQUS; NO CONFLI CTI NG AGREEMENTS. Except for such
agreenents that will be waived or amended prior to the filing of the
Regi stration Statement, the Conpany is not, as of the date hereof, a party to,
nor shall the Conmpany, on or after the date of this Agreenent, enter into any
agreenent with respect to its securities that conflicts with the rights granted
to the Hol ders of Registrable Securities in this Agreenent. Except for such
agreenents that will be waived or amended prior to the filing of the
Regi stration Statement, the Conpany represents and warrants that the rights
granted to the Hol ders of Registrable Securities hereunder do not in any way
conflict with the rights granted to the holders of either the Conpany's or the
Guarantor's respective other issued and outstandi ng securities under any other
agreenents.

(a) AMENDMENTS AND WAI VERS. The provisions of this Agreenent,
i ncluding the provisions of this sentence, may not be anended, nodified or
suppl emrent ed, and wai vers or consents to departures fromthe provisions hereof
may not be given, unless the Conpany has obtained the witten consent of Hol ders
of a mpjority of the then outstandi ng Underlying Conmon Stock constituting
Regi strable Securities (with Hol ders of Debentures deened to be the Hol ders, for
purposes of this Section, of the number of outstanding shares of Underlying
Conmon Stock into which such Debentures are or would be convertible or
exchangeabl e as of the date on which such consent is requested). Notwi thstandi ng
the foregoing, a waiver or consent to depart fromthe provisions hereof with
respect to a matter that relates exclusively to the rights of Hol ders of
Regi strabl e Securities whose securities are being sold pursuant to a
Regi stration Statement and that does not directly or indirectly affect the
rights of other Holders of Registrable Securities may be given by Hol ders of at
least a mapjority of the Registrable Securities being sold by such Hol ders
pursuant to such Registration Statenment; provided, that the provisions of this
sentence may not be anmended, nodified, or supplenmented except in accordance with
the provisions of the i mmedi ately precedi ng sentence. Each Hol der of Registrable
Securities outstanding at the tinme of any such amendnment, nodification
suppl emrent, wai ver or consent or thereafter shall be bound by any such
anmendnent, nodification, supplenment, waiver or consent effected pursuant to this
Section 8(a), whether or not any notice, witing or marking indicating such
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amendnent, nodification, supplenment, waiver or consent appears on the
Regi strable Securities or is delivered to such Hol der

(b) NOTICES. Al notices and other comrunications provided for
or permtted hereunder shall be made in witing by hand delivery, by telecopier
by courier guaranteeing overnight delivery or by first-class mail, return
recei pt requested, and shall be deenmed given (i) when made, if nade by hand
delivery, (ii) upon confirmation, if made by telecopier, (iii) one (1) Business
Day after being deposited with such courier, if nade by overni ght courier or
(iv) on the date indicated on the notice of receipt, if made by first-class
mail, to the parties as follows:

(w) if to a Holder of Registrable Securities that is not a
Noti ce Hol der, at the address for such Hol der then appearing in the Registrar
(as defined in the Indenture);

(x) if to a Notice Holder, at the nbst current address given
by such Holder to the Conpany in a Notice and Questionnaire or any amendnent
t her et o;

(y) if to the Conpany, to:

17

Carni val Corporation

3655 N.W 87th Avenue

Mam , FL 33178-2428

Attention: Arnaldo Perez, Esqg., General Counsel
Tel ecopi er No.

with a copy to:

Paul , Weiss, Rifkind, Wharton & Garrison
1285 Avenue of the Americas

New York, N.Y. 10019

Attention: John C. Kennedy, Esq.

Tel ecopi er No.: (212) 373-2042

and
(z) if to the Initial Purchaser, to:

Merrill Lynch & Co.,

Merrill Lynch, Pierce, Fenner & Snith
I ncor por at ed

Nort h Tower

Worl d Fi nancial Center

New Yor k, New York 10080

Attention: Mark Hagan

Tel ecopy No.: (212) 449-9143
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or to such other address as such person may have furnished to the other persons
identified in this Section 8(c) in witing in accordance herewth.

(c) APPROVAL OF HOLDERS. Whenever the consent or approval of
Hol ders of a specified percentage of Registrable Securities is required
her eunder, Registrable Securities held by the Conpany or its affiliates (as such
termis defined in Rule 405 under the Securities Act) (other than the Initial
Purchaser or subsequent Hol ders of Registrable Securities if such subsequent
Hol ders are deened to be such affiliates solely by reason of their hol dings of
such Regi strable Securities) shall not be counted in determ ning whether such
consent or approval was given by the Hol ders of such required percentage.

(d) SUCCESSORS AND ASSI GNS. Any person who purchases any
Regi strable Securities fromthe Initial Purchaser shall be deemed, for purposes
of this Agreement, to be an assignee of the Initial Purchaser. This Agreenent
shall inure to the benefit of and be binding upon the successors and assigns of
each of the parties and shall inure to the benefit of and be binding upon each
Hol der of any Registrable Securities.

(e) COUNTERPARTS. This Agreenent may be executed in any numnber
of counterparts and by the parties hereto in separate counterparts, each of
whi ch when so executed shall be deenmed to be original and all of which taken
toget her shall constitute one and the same agreenment.

18

(f) HEADI NGS. The headings in this Agreenent are for
conveni ence of reference only and shall not limt or otherwi se affect the
meani ng hereof .

(g) GOVERNI NG LAW THI' S AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED | N ACCORDANCE W TH THE LAWS OF THE STATE OF NEW YORK.

(h) SEVERABILITY. If any term provision, covenant or

restriction of this Agreement is held to be invalid, illegal, void or
unenforceabl e, the remai nder of the terns, provisions, covenants and
restrictions set forth herein shall remain in full force and effect and shall in

no way be affected, inpaired or invalidated thereby, and the parties hereto
shall use their best efforts to find and enploy an alternative nmeans to achieve
the sane or substantially the same result as that contenplated by such term
provi si on, covenant or restriction, it being intended that all of the rights and
privileges of the parties shall be enforceable to the fullest extent permtted
by | aw.

(i) ENTI RE AGREEMENT. This Agreenent is intended by the
parties as a final expression of their agreenent and is intended to be a
conpl ete and excl usive statenent of the agreenent and understandi ng of the
parties hereto in respect of the subject matter contained herein and the
registration rights granted by the Conpany with respect to the Registrable
Securities. Except as provided in the Purchase Agreenment, there are no
restrictions, pronmises, warranties or undertakings, other than those set forth
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or referred to herein, with respect to the registration rights granted by the

Conmpany with respect to the Registrable Securities. This Agreenent supersedes

all prior agreements and undertaki ngs anong the parties solely with respect to
such registration rights.

(j) TERM NATI ON. This Agreenment and the obligations of the
parti es hereunder shall terminate upon the end of the Effectiveness Period,
except for any liabilities or obligations under Sections 4, 5 or 6 hereof and
the obligations to make paynents of and provide for Liquidated Damages under
Section 2(e) hereof to the extent such damages accrue prior to the end of the
Ef fecti veness Period, each of which shall remain in effect in accordance with
its terms.

19

IN WTNESS WHEREOF, the parties have executed this
Regi stration Rights Agreenent as of the date first witten above.

CARNI VAL CORPORATI ON

By:/s/ Arnal do Perez

Name: Arnal do Perez
Title: Vice President &
Gener al Councel

Accepted as of the date first above witten:

MERRI LL LYNCH & CO.
MERRI LL LYNCH, PIERCE, FENNER & SM TH
| NCORPORATED

By: /s/ Jon Kline

Aut hori zed Signatory
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EXH BIT 12

CARNI VAL CORPORATI ON
RATI O OF EARNI NGS TO FI XED CHARGES

(in thousands,

Net i nconme
Il ncome tax benefit
Il ncome before inconme tax benefit

Adj ust nent to Earnings:
Di vi dends recei ved and
loss fromaffiliated operations

Ear ni ngs as adj usted

Fi xed Charges:
I nt erest expense, net
Interest portion of rent expense(l)
Capitalized interest

Total fixed charges

Fi xed charges not affecting earnings:
Capitalized interest

Ear ni ngs before fixed charges

Ratio of earnings to fixed charges

(1) Represents one-third of rent expense,

to be representative of the interest
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except ratios)

Si x Mont hs Ended May 31

2001 2000
$314, 913 $375, 473
(8,071) (7,291)
306, 842 368, 182
56, 910 19, 019
363, 752 387, 201
62,110 15, 460
1, 707 1,672
14,524 21,532
78, 341 38, 664
(14,524) (21,532)
$427,569 $404, 333
5. 5x 10. 5x

whi ch managenent believes
portion of rent expense.



